
AIVIENDED AND RESTATED

AFFINITY AGREEMENT

This Amended and Restated Agreement is entered into as of this _LWO day of A-0 1995 (the

"Effective Date") by and between MBNA AMERICA BANK, N.A., a national banking

association having its principal place of business in Newark, Delaware ("MBNA America"), and

THE ASSOCIATED ALUMNI OF BROWN UNIVERSITY, having its principal place of

business in Providence, Rhode Island ("AABU").

WHEREAS, AABU and MBNA America, individually and in its capacity as assignee of

any and all of Trans National's rights under the Agreement, are parties to an affinity agreement,

as the same may have been amended (the "Original Agreement"), wherein MBNA America

provides certain financial services to certain persons included in certain lists provided to MBNA

America by or on behalf of AABU; and

WHEREAS, AABU and MBNA America mutually desire to amend and restate the

Original Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained

herein, AABU and MBNA America agree as follows:

I . DEFINITIQNS

When used in this Agreement,

(a) "Agreement" means this agreement and Schedules A and B and Exhibit A.

(b) "Credit Card Account" means a credit card account opened by a Member in response to

marketing efforts made pursuant to the Program.

(c) "Customer" means any Member who is a participant in the Program.

(d) "Financial Service Products" means credit card programs, charge card programs, debit

card programs, revolving loan programs, travel and entertainment card programs and long

distance calling card programs.

(e) "Mailing Lists" means updated and current lists, magnetic tapes (in a format designated

by MBNA America) and/or labels containing names, postal addresses and, when available,

telephone numbers of Members segmented by zip codes or reasonably selected membership

characteristics.

(f) "Member" means a member of AABU and/or other potential participants mutually agreed

to by AABU and MBNA America.

(g) "Program" means those programs and services of the Financial Service Products MBNA

America agrees to offer pursuant to this Agreement to the Members from time to time.



(h) "Royalties" means A mpensation set forth in Schedule B.

(i) "Trademarks" means any logo, service mark, trade dress, trade name, or trademark used

or acquired by AABU during the term of this Agreement.

2. RIGHTS AND RESPONSIBILITIES OF AABU

(a) AABU agrees that during the term of this Agreement: (i) it will endorse the Program

exclusively and will not sponsor, advertise, aid, develop or solicit any Financial Service Products

of any organization other than MBNA America; (ii) it will not license or allow others to license

the Trademarks in relation to or for promoting any Financial Services Products of any entity

other than MBNA America; and it will not sell, rent or otherwise make available or allow others

to sell, rent or otherwise make available any of its mailing lists or information about any current

or potential Members in relation to or for promoting any Financial Service Products of any entity

other than MBNA America; and (iii) no AABU publication shall carry advertisements for any

Financial Service Products of any entity other than MBNA America.

(b) AABU agrees to provide MBNA America with such information and assistance as may

be reasonably requested by MBNA America in connection with the Program. MBNA America

will reimburse AABU for reasonable out-of-pocket expenses required to be incurred by AABU

as a direct result of AABU complying with any of MBNA America's requests expressly made

pursuant to this Section 2(b).

(c) AABU authorizes MBNA America to solicit its Members by mail, direct promotion,

advertisements and/or telephone for participation in the Program, except that there shall be no

telephone solicitations during solicitation periods by the Brown Annual Fund and AABU has the

right to delete up to two hundred (200) names from the Mailing List prior to providing it to

MBNA America.

(d) AABU shall have the right of prior approval of all Program advertising and solicitation

materials, including card design and the script to be used for telemarketing, to be used by MBNA

America, which contain AABU's Trademark; such approval shall not be unreasonably withheld

or delayed.

(e) Upon the request of MBNA America, AABU shall provide MBNA America with Mailing

Lists for mutually agreed upon marketing efforts, ftee of any charge. In the event that MBNA

America incurs a cost because of a charge assessed by AABU or its agents for an initial Mailing

List or an update to a list, MBNA may deduct such cost from Royalties due AABU. Such

Mailing Lists shall contain at least seven thousand four hundred sixty two (7,462) names with

corresponding postal addresses and, when available, telephone numbers.

(f) AABU shall only provide information to or otherwise communicate with Members or

potential Members about the Program with MBNA America's prior written approval, except for

current advertising and solicitation materials provided by MBNA America to AABU.

Notwithstanding the above, AABU may respond to individual inquiries about the Program from

its Members on an individual basis, provided that said responses are accurate and consistent with

the materials provided by MBNA America to AABU.
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(g) AABU hereby grants MBNA America and its affiliates a limited, exclusive license to use

the Trademarks solely in conjunction with the Program, including the promotion thereof This

license shall be transferred upon permitted assignment of this Agreement. This license shall

remain in effect for the duration of this Agreement and shall apply to the Trademarks,
notwithstanding the transfer of such Trademarks by operation of law or otherwise to any

permitted successor, corporation, organization or individual. Nothing stated in this Agreement

prohibits AABU from granting to other persons a license to use the Trademarks in conjunction

with the providing of any other service or product, except for any Financial Service Products.

(h) AABU shall provide MBNA America with a subscription without charge to any and all

AABU publications.

(i) The AABU shall have the right once per calendar year to provide to MBNA America (for

inclusion in mailing of monthly statement) inserts prepared and paid for by the AABU subject to

MBNA America's scheduling and weight restrictions. AABU shall have the right to include a

statement message on each monthly statement, subject to MBNA America's approval, which

shall not be unreasonably withheld.

3. RIGHTS AND RESPONSIBILIDES OF MBNA AMERICA

(a) MBNA America shall design, develop and administer the Program for the Members.

(b) MBNA America shall design all advertising, solicitation and promotional materials with

regard to the Program. MBNA America reserves the right of prior written approval of all

advertising and solicitation materials concerning or related to the Program, which may be

developed by or on behalf of AABU.

(c) MBNA America shall bear all costs of producing and mailing materials for the Program

and all other operational and marketing costs of the Program except as specifically provided

herein.

(d) MBNA America shall make all credit decisions and shall bear all credit risks with respect

to each Customer's account(s) independently of AABU. The parties agree that the AABU shall

have no responsibility or liability for any such credit matters or any of the following, all of which

shall be the sole responsibility of MBNA America: (1) processing responses resulting from

solicitations of Customers, (2) decisions involving the granting or denial of credit to Customers

or prospective Customers, (3) all matters relating to billing and collection of Customer accounts,

(4) unpaid debts incurred by Customers, and (5) any other matters directly caused by MBNA

America's acts and omissions hereunder. The parties agree that the AABU shall not be deemed

to be a co-issuer of the credit cards.
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(c) MBNA America shall use the Mailing Lists provided pursuant to this Agreement

consistent with this Agreement and shall not permit those entities handling these Mailing Lists to

use them for any other purpose. MBNA America shall have the sole right to designate Members

on these Mailing Lists to whom promotional material will not be sent. These Mailing Lists are

and shall remain the sole property of Brown University but AABU represents and warrants that it

has the right and power to use it and make it available to MBNA America so long as it is used

solely for the purposes set forth in this Agreement. However, MBNA America may maintain

separately all information which it obtains as a result of an account relationship or an application

for an account relationship. This information becomes a part of MBNA America's own files and

MBNA America shall be entitled to use this information for any purpose. MBNA America will

not use this separate information in a manner that would imply an endorsement by AABIJ.

(f) MBNA may use Kessler Financial Services, Limited Partnership to assist in fulfilling its

obligations under this Agreement.

(g) MBNA America shall maintain an adequate staff of trained personnel for the servicing of

Customer's inquiries and complaints in order to resolve disputes as to property and services

purchased by Customers with the credit card, alleged billing effors, and other servicing matters.

(h) MBNA America shall provide AABU with reports detailing quarterly royalty status

broken out by new account royalty, renewal account royalty, purchases royalty, open accounts,

outstanding balances and Sprint royalty.

(i) At AABU's request, MBNA America shall provide AABU with reports which may

include information relating to response rates and approval rates on solicitations.

4. REPRESENTATIONS AND WARRANTIES

(a) AABU and MBNA America each represent and warrant to the other that as of the

Effective Date and throughout the term of this Agreement:

(i) It is duly organized, validly existing and in good standing.

(ii) It has all necessary power and authority to execute and deliver this Agreement and

to perform its obligations under this Agreement.

(iii) This Agreement constitutes a legal, valid and binding obligation of such party,

enforceable against such party in accordance with its terms, except as such enforceability may be

limited by bankruptcy, insolvency, receivership, reorganization or other similar laws affecting

the enforcement of creditors' rights generally and by general principles of equity.

(iv) No consent, approval or authorization from any third party is required in

connection with the execution, delivery and performance of this Agreement, except such as have

been obtained and are in full force and effect.
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(v) The executioPdelivery and performance of this Agreement by such party will not

constitute a violation of any law, rule, regulation, court order or ruling applicable to such party.

(b) AABU represents and warrants to MBNA America as of the date hereof and throughout

the term of this Agreement that it has the right and power to license the Trademarks to MBNA

America for use as contemplated by this Agreement.

5. ROYALTIES

During the term of this Agreement, MBNA America shall pay Royalties to AABU. Except as

otherwise provided in Schedule B, payment of Royalties then due shall be made approximately

forty-five (45) days but no later than sixty (60) days after the end of each calendar quarter.

6. CROSS INDEMNIFICATION

AABU and MBNA America each will defend, indemnify and hold harmless the other party, its

directors, officers, agents, employees, affiliates, successors and assigns (the "Indemnitees") from

and against any and all liability, causes of action, claims, and the reasonable and actual costs

incurred in connection therewith ("Losses"), resulting from the material breach of this Agreement

by AABU or MBNA America, respectively as the case may be, or its directors, officers or

employees. AABU will indemnify and hold harmless MBNA America and its Indeninitees from

and against any and all Losses arising from a breach of Section 4(b) by AABU. Each party shall

promptly notify the other party in the manner provided herein upon leaming of any claims or

complaints that may reasonably result in the indemnification by the other party.

7. PROGRAM ADJI JSTMENTS

A summary of the current features of the Program are set forth in Schedule A. MBNA America

reserves the right to make periodic adjustments to the Program and its terms and features.

MBNA America shall inform AABU prior to such an adjustment. MBNA America shall

implement such adjustments in accordance with Delaware and applicable federal law. Such law

currently requires that if an adjustment increases the fees or finance charges, MBNA America

will give each Customer the opportunity to reject the change and pay the existing balance under

the prior terms.
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8. CONFIDENTIALIT01017 AGREEMENT

The terms of this Agreement, any proposal, financial information and proprietary information

provided by or on behalf of one party to the other party prior to, contemporaneously with, or

subsequent to, the execution of this Agreement are confidential as of the date of disclosure. Such

information will not be disclosed by such other party to any other person or entity, except as

permitted under this Agreement or as mutually agreed in writing. MBNA America and AABU

shall be permitted to disclose such terms (i) to their accountants, legal, financial and marketing

advisors, and employees as necessary for the performance of their respective duties, provided

that said persons agree to treat the information as confidential in the above described manner and

(ii) as required by law or by any governmental regulatory authority. Notwithstanding the

foregoing, the AABU may disclose to its Members that (a) the AABU shall be paid an

unspecified fee for each Member account established and renewed, and an unspecified portion of

each purchase and (b) any other provisions contained in material distributed to Members by or

with the approval of MBNA America.

9. TERM OF AGREEMENT

The Original Agreement shall have no ftirther force and effect as of the Effective Date. The

initial term of this Agreement will begin on the Effective Date and end on December 31, 2000.

This Agreement will automatically extend at the end of the initial term or any renewal term for

successive two-year periods unless either party gives written notice of its intention not to renew

at least one hundred twenty (120) days, but not more than one hundred eighty (180) days, prior

the last date of such term or renewal term as applicable.

10. STATE LAW GOVERNING AGREEMENT

This Agreement shall be governed by and subject to the laws of the State of Delaware (without

regard to its conflicts of law principles) and shall be deemed for all purposes to be made and

fully performed in Delaware.

11. TERMINATION

(a) In the event of any material breach of this Agreement by MBNA America or AABU, the

other party may terminate this Agreement by giving notice, as provided herein, to the breaching

party. This notice shall (i) describe the material breach; and (ii) state the party's intention to

terminate this Agreement. If the breaching party does not cure or substantially cure such breach

within sixty (60) days after receipt of notice, as provided herein (the "Cure Period"), then this

Agreement shall terminate thirty (30) days after the Cure Period.

(b) If either MBNA America or AABU becomes insolvent in that its liabilities exceed its

assets, or is adjudicated insolvent, or takes advantage of or is subject to any insolvency

proceeding, or makes an assignment for the benefit of creditors or is subject to receivership,

conservatorship or liquidation then the other party may immediately terminate this Agreement.

Any license granted by this Agreement or Mailing Lists provided shall not constitute assets or

property in such proceeding which may be assigned or which may accrue to any trustee, receiver,

creditor or to any court or creditor appointed committee or receiver.
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(c) Upon termination of this Agreement, MBNA America shall, in a manner consistent with

this Section I I (c) and Section I I (d), cease to use the Trademarks. After the termination or

expiration of this Agreement, MBNA America will (i) replace a Customer's credit device that

bears the Trademarks with a replacement credit device that does not contain the Trademarks

upon the expiration date of that Customer's credit device or upon such earlier date as the

Customer's credit device is reissued because it has been lost or stolen; and (ii) not use the

Trademarks on any monthly statements, correspondence, records or checks of or to a Customer.

MBNA America agrees that upon such termination it will not claim any right, title, or interest in

or to the Trademarks or to the Mailing Lists provided pursuant to this Agreement. However,

MBNA America may conclude all solicitation that is required by law.

(d) MBNA America shall have the right to prior review and approval of any notice in

connection with, relating or referring to the termination of this Agreement communicated by

AABU to the Members, which approval will not be unreasonably withheld, delayed or

conditioned. If MBNA America has not responded to AABU's request for approval of such

notice within two (2) weeks, AABU can assume the request is approved. Upon termination of

this Agreement, AABU shall not attempt to cause the removal of AABU's identification or

Trademarks from any person's credit devices, checks or records of any Customer existing as of

the effective date of termination of this Agreement.

12. MISCELLANEOUS

(a) This Agreement cannot be amended except by written agreement signed by the

authorized agents of both parties hereto.

(b) The obligations in Sections 6, 8, 11 (c), and I I (d) shall survive any termination of this

Agreement.

(c) The failure of any party to exercise any rights under this Agreement shall not be deemed

a waiver of such right or any other rights.

(d) The section captions are inserted only for convenience and are in no way to be construed

as part of this Agreement.

(e) If any part of this Agreement shall for any reason be found or held invalid or

unenforceable by any court or governmental agency of competent jurisdiction, such invalidity or

unenforceability shall not affect the remainder of this Agreement which shall survive and be

construed as if such invalid or unenforceable part had not been contained herein.
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(f) All notices relating A is Agreement shall be in writing and shall be deemed received (i)

upon receipt by hand delivery, facsimile or overnight courier, or (ii) three (3) business days after

mailing by registered or certified mail, postage prepaid, return receipt requested. All notices

shall be addressed as follows:

(i) If to AABU:

ASSOCIATED ALUMNI OF BROWN UNIVERSITY
38 Brown Street
Box 1859
Providence, Rhode Island 02912

ATTENTION: Ms. Christine Love
Assistant Vice President, Alumni Relations

(ii) If to MBNA America:

MBNA AMERICA BANK, N. A.
400 Christiana Road
Newark, Delaware 19713

ATTENTION: Mr. Howard C. Wallace
Executive Vice President

Any party may change the address to which communications are to be sent by giving notice, as

provided herein, of such change of address.

(g) This Agreement contains the entire agreement of the parties with respect to the matters

covered herein and supersedes all prior promises and agreements, written or oral, with respect to

the matters covered herein, including, without limitation, the Original Agreement. Without the

prior written consent of MBNA America, which shall not be unreasonably withheld, AABU may

not assign any of its rights or obligations under or arising from this Agreement. MBNA America

may not assign or transfer its rights and/or obligations under this Agreement without the written

consent of AABU; provided however, that MBNA America may assign or transfer, without

written consent, its right and/or obligations under this Agreement:

(i) to any individual, corporation or other entity (other than a subsidiary or an entity

controlling, controlled by, or under common control with MBNA America (an "MBNA

Affiliate")) pursuant to a sale (other than a sale as described in subsection (ii), below) as long as

such prospective buyer has substantially similar customer satisfaction standards as MBNA

America; or
(ii) to any individual, corporation or other entity (other than an Affiliate) pursuant to a

merger, consolidation, or a sale of all or substantially all the assets of MBNA America; or

(iii) to any MBNA Affiliate so long as the affiliate can fully perform the obligations of

MBNA America set forth in this Agreement.
MBNA America may utilize the services of any third party in fiflfilling its obligations under this

Agreement.
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(h) MBNA America and AABU are not agents, representatives or employees of each other

and neither party shall have the power to obligate or bind the other in any manner except as

otherwise expressly provided by this Agreement.

(i) Nothing expressed or implied in this Agreement is intended or shall be construed to

confer upon or give any person other than AABU and MBNA America, their successors and

assigns, any rights or remedies under or by reason of this Agreement.

0) In any action by or against AABU arising from performance or the failure of performance

of the provisions of this Agreement, monetary damages will be limited to general money

damages in an amount not to exceed the actual damages of the party plus reasonable attorneys

fees and court costs. In no case will the other party be responsible for special, consequential or

exemplary damages, except those that arise in connection with the gross negligence of such party

or the willful breach by such other party of this Agreement.

(k) MBNA America recognizes that the AABU is a separate corporation from Brown

University and that Brown University has no obligation or liability of any kind hereunder.

(1) If requested by AABU, at AABU's expense and no more frequently than once in any

twelve (12) month period, MBNA America shall provide a quarterly royalty report detailing new

account royalty, renewal account royalty and purchases royalty, which shall be certified as

accurate in a signed opinion of the certified independent public accountant then serving MBNA

America.

(in) Neither party shall be in breach hereunder by reason of its delay in the performance of or

failure to perform any of its obligations herein if such delay or failure is caused by strikes, acts of

God or the public enemy, riots, incendiaries, interference by civil or military authorities,

compliance with governmental laws, rules, regulations, delays in transit or delivery, or any fault

beyond its reasonable control or without its fault or negligence.

(n) This Agreement may be executed in two or more counterparts, each of which shall be

deemed an original, but all of which together shall constitute one and the same instrument.

13. CUSTOMERLIS

(a) Upon the request of AABU, but in no event more than once per twelve (12) month

period, MBNA America shall provide a list of names and addresses of customers holding credit

card accounts opened as a direct result of marketing efforts made pursuant to this Agreement and

such other types or categories of information as may be mutually agreed upon by the parties

(hereinafter the "Customer Lisf'). AABU shall return to MBNA America each Customer List

provided, in the same form as received along with any whole or partial copies or compilations

thereof, within thirty (30) days of receipt of such Customer List.
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(b) Each Customer List is confidential, propriet information which is and sha I remain e

sole property of MBNA America. AABU shall not make any use of the Customer List nor make

any Customer List available in whole or in part to ,my person or entity other than MBNA

America without receiving prior written approval from MBNA America. In view of the

confidential nature of each Customer List, AABU warrants that AABU and all its employees,

volunteer, agents and/or representatives of AABU who work with any Customer List shall be

made aware of the obligations contained in this Agreement and shall be under strict legal

obligation not to copy any Customer List, disclose the Customer List or make any other use of

any Customer List other than as specifically approved in writing by MBNA America. AABU

shall comply with any reasonable requests of MBNA America with respect to security

precautions to maintain the security of the Customer Lists.

(c) Because the nature of each Customer List makes an evaluation of damages after a

violation of this Agreement impossible, then in the event that any Customer List is handled or

used in a fashion that violates this Agreement by AABU or its employees, volunteers, agents,

and/or representatives, MBNA America will be entitled to damages of twenty dollars ($20.00)

for each use of each name, address or other type of category of information used in violation of

this Agreement, with the amount of damages not to exceed one hundred thousand dollars

($ 100,00.00) per breach. In addition, AABU agrees that MBNA America shall be entitled to

injunctive relief to prevent violation or further violation of AABU arid/or its employees,

volunteer, agents or representatives of this Addendum, and consents to submit to jurisdiction of

the courts of the State of Delaware and of the United States of America located in the state of

Delaware for any actions, suits or proceedings arising out of or related to this Agreement.
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IN WITNESS WHEREOF, each of the parties, by its representative, has executed this

Agreement as of the Effective Date.

ASSOCIAIED ALUMNI OF MBNA AMERICA BANK, NA.

BROWN UNIVERSITY

By: By:

Name: 0A,1Z0WA) M&W50AA Name: -;)0[V'J 4"j

Title: Title:
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SCHEDULE A

TERMS AND FEATURES

Subject to (i) MBNA America's right to vary the Program and its terms and features, and (ii) the

applicable agreement entered into between MBNA America and each Customer:

A. CREDIT CARD ACCOUNTS

I . There is NO annual fee.

2. The current annual percentage rate will be a fixed rate of 16.9%, or a variable rate

of prime plus 7.9%. For variable rate accounts, there may be an additional margin

applied on account of the Customer's delinquency.

3. Customers may be offered opportunities to select credit insurance as a benefit

under the Program.

B. GOLD RESERVE ACCOUNTS

"Gold Reserve Account" means a GoldReservel) (as such service mark may be changed by

MBNA America, in its sole discretion, from time to time) revolving loan account opened by a

Member in response to marketing efforts made pursuant to the Program.

I . There is NO annual fee for the first six months.

2. The annual fee for the second six (6) months, when applied, is $7.50.

3. Thereafter the annual fee, when applied, is $15.00.

4. The current annual percentage rate is 16.9%.

C. GOLD OPTION ACCOUNTS

"Gold Option Account" means a GoldOptionSM (as such service mark may be changed by

MBNA America, in its sole discretion, from time to time) revolving loan account opened by a

Member in response to marketing efforts made pursuant to the Program.

I . There is NO annual fee.

2. The current annual percentage rate is 15.9%.
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SCHEDULEB

1. ROYALTY ARRANGEMENT

During the term of this Agreement, MBNA America will pay AABU a Royalty calculated as
follows, for those accounts with active charging privileges. All Royalty payments due hereunder
are subject to adjustment by MBNA America for any prior overpayment of Royalties by MBNA
America:

A. CREDIT CARD ACCOUNTS

I . $ 1. 00 (one dollar) for each new Credit Card Account opened, which remains open
for at least ninety (90) consecutive days.

2. $6.00 (six dollars) for each Gold Card Account for which the annual fee is paid by
the Customer. If no annual fee is assessed by MBNA America (other than as a
result of a courtesy waiver by MBNA America), then such royalty will be paid for
each Gold Card Account that remains open and active for a twelve (12)
consecutive month period following the opening date of the Gold Card Account
or the date such royalty last accrued.

3. $3.00 (three dollars) for each Preferred Card Account for which the annual fee is
paid by the Customer. If no annual fee is assessed by MBNA America (other than
as a result of a courtesy waiver by MBNA America), then such royalty will be
paid for each Preferred Card Account that remains open and active for a twelve
(12) consecutive month period following the opening date of the Preferred Card
Account or the date such royalty last accrued.

4. 0.50% (one half of one percent) of all retail purchase and cash advance transaction
dollar volume generated by Customers using a Credit Card Account (excluding
those transactions that relate to refunds, returns and unauthorized transactions).

5. 2% (two percent) of phone transaction dollar volume (excluding phone
transactions that relate to reftmds and unauthorized calls) made through the long
distance calling card service and residential phone service benefits by Customers
who have a Credit Card Account.
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B. GROUP INCENTIVE PAYMENT ("GIP") ACCOUNTS

1 $25.00 (twenty five dollars) for each Gold GIP Account opened by a Member
which remains open for at least ninety (90) consecutive days. Such GIP Accounts
will not qualify for any other opening-of-an-account Royalty.

2. $25.00 (twenty five dollars) for every Preferred GIP Account opened by a

Member which remains open for at least ninety (90) consecutive days. Such GIP

Accounts will not qualify for any other opening-of-an-account Royalty.

C. GOLD RESERVE REVOLVING LOAN ACCOUNTS

I . $0.50 (fifty cents) for each Gold Reserve Account opened, which remains open

for at least ninety (90) consecutive days.

2. 0.25% (twenty-five one-hundredths of one percent) of the average of all month-

end outstanding balances (excluding transactions that relate to credits and

unauthorized transactions) in the calendar year for each Gold Reserve Account.

This Royalty will be paid within sixty (60) days of the calendar year end.

3. $2.00 (two dollars) for each applicable twelve (12) month period that a Customer

pays the annual fee on a Gold Reserve Account.

D. GOLD OPTION REVOLVING LOAN ACCOUNTS

I . $0.50 (fifty cents) for each Gold Option Account opened, which remains open for

at least ninety (90) consecutive days.

2. 0.25% (twenty-five one-hundredths of one percent) of the average of all month-

end outstanding balances (excluding transactions that relate to credits and
unauthorized transactions) in the calendar year for each Gold Option Account.
This Royalty will be paid within sixty (60) days of the calendar year end.

3. $2.00 (two dollars) for each applicable twelve (12) month period that each

Gold Option Account remains open.
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11. ADVANCE ROYALTIES

1. Upon completion of the first Full Marketing Campaign (as defined herein) by MBNA

America and which will occur no later than February 15, 1996, MBNA America shall

pay to AABU, as an advance against future Royalties, the sum of $200,000 (two

hundred thousand dollars) (the "Advance") (for 1996). Effective January 1, 1996, all

Royalties earned by AABU pursuant to this Agreement shall, in lieu of payment to

AABU, be applied by MBNA America against the amount of the Advance until such

time as the Advance is repaid in full. Any Royalties earned once the Advance is fully

repaid shall be paid to AABU as provided in this Agreement. On the first anniversary

of the first Advance payment, MBNA America agrees to make another Advance

payment of $200,000 (two hundred thousand dollars) (for 1997). On the second

anniversary of the first Advance payment, MBNA America agrees to make another

Advance payment of $200,000 (two hundred thousand dollars) (for 1998). On the

third anniversary of the first Advance payment, MBNA America agrees to make

another Advance payment of $200,000 (two hundred thousand dollars) (for 1999). On

the fourth anniversary of the first Advance payment, MBNA America agrees to make

another Advance payment of $200,000 (two hundred thousand dollars) (for 2000).

All Advance payments listed above are contingent upon the following:

G) AABU does not materially breach any of its obligations under this

Agreement, and the Agreement does not terminate as a result of such

material breach; and

(ii) AABU permits MBNA America to implement two direct mail campaigns

to substantially all of the Members during each year of the term of the

Agreement at mutually agreed upon times.

(iii) AABU permits MBNA America to implement two telemarketing

campaigns to substantially all of the Members during each year of the term

of the Agreement at mutually agreed upon times.

AABU hereby promises to pay MBNA America any difference between the amount

of the Advance and the total amount of accrued Royalties credited by MBNA
America against the Advance only in the event any of the above conditions are not

satisfied. Such payment will be due to MBNA America on the next anniversary date

as established by the Advance payment. In the event any of the above conditions are

not satisfied and after any difference between the amount of the Advance and the total

amount of accrued Royalties are returned to MBNA America, AABU shall accrue

future royalties as provided in Section 5 of this Agreement.

2. A "Full Marketing Campaign" consists of a direct mail campaign to substantially all

of the Members and a telemarketing campaign to substantially all of the Members.
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III, GUARANTEE ROYALTIES AND SIGNING BONUS

1. AABU shall be guaranteed to accrue Royalties (including without limitation the

amount of the Advance) equal to or greater than $ 1,000,000 (one million dollars)

between January 1, 1996, and the end of the initial term of the Agreement, and if all

the following conditions are satisfied:

(i) AABU does not materially breach any of its obligations under this

Agreement, and the Agreement does not terminate as a result of such
material breach; and

(ii) AABU was/is not required to repay any or all of the Advance, as provided

in the last paragraph of subsection 11. 1. above.

If the above conditions are fully satisfied, MBNA America shall pay AABU on or

before December 31, 2000 an amount equal to the difference between $1,000,000
(one million dollars) and the total Advance and/or Royalties accrued between January

1, 1996, and the end of the initial term of the Agreement, so long as such difference is

greater than zero.

2. Upon full execution of this Agreement, MBNA America shall provide a one-time

signing bonus of Ten Thousand Dollars ($10,000) to AABU to be used at the sole

discretion of AABU.

16
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EXHIBIT A

The following terms and features of the calling card benefit are subject to MBNA America's

right to vary the terms and features of the Program under the Agreement, and to the terms

contained in the credit card Agreement to be entered into between MBNA America and each

customer, as the same may be amended from time to time;

" Phone call details will be sent separately by third party phone service provider to Customers.

" Customers are billed by a single item by the credit card statements.

" Entire third party calling card number will appear on the AABU card. No off-card PIN

required.

" Other special features include Conference Calling, Information Services, Multiple Calling

and Calling Delivery.

17
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PLUS MILES ADDENDUM
TO THE ASSOCIATED ALUMNI OF BROWN UNIVERSITY AGREEMENT

THIS ADDENDUM (the "Addendum") is entered into this v? q day of JuU 1997 by and betweenThe Brown Alumni Association ("BAA"), and MBNA America Bank, N.A. ("MBNA America"), forthemselves and their respective successors and assigns.

VaIEREAS, BAA and MBNA America, individually and in its capacity as assignee of any and all of TransNational's rights under the Agreement, are parties to an affinity agreement, as the same may have beenamended (the "Agreement"), wherein MBNA America provides certain financial services to certainpersons included in certain lists provided to MBNA America by or on behalf of BAA; and

WHEREAS, BAA and MIBNA America mutually desire to amend the Agreement to include the Plus Milesfrequent travel reward enhancement ("Plus Miles") as another aspect of BAA's Program, MemberCard
Program or Financial Service Program, as the case may be (the "Program"), under the Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein, BAA andMBNA America agree as follows:

I . The above recitals are incorporated herein and deemed a part of this Addendum.Capitalized terms used but not otherwise herein defined are used as defined in the Agreement.

2. The parties agree that Plus Miles (as such credit card account enhancement is more fullydescribed on Attachment #1) is now part of the Program (as such credit card account enhancement andProgram may be adjusted or amended from time to time by T MNA America, in its sole discretion).MBNA America may, at its option, offer Plus Miles to some or all of the persons included on the listsprovided by BAA under the Agreement.

3. BAA agrees to not endorse, sponsor, promote, aid, advertise, or develop a travel rewardsprogram similar to Plus Miles (other than M[BNA America programs). Subject to the foregoing, all ofBAA's promises arising from its exclusive arrangement with MBNA America in the Agreement shall alsoapply to Plus Miles.

4. During the term of the Agreement, BAA will receive the royalties set forth onAttachment #1, Section 11. for credit card accounts carrying the Plus Miles enhancement (each, a "PlusMiles Credit Card Account") opened pursuant to the Program. Plus Miles Credit Card Accounts shall onlygenerate the royalty compensation set forth on Attachment #1 notwithstanding any other provision of theAgreement.

5. Upon termination or expiration of the Agreement, or any aspect of the Program, BAAshall not take action to cause the removal of BAA's design, image visual representation, identification,trademark, trade dress, service mark, logo or tradename (each, a "Mark") from the credit devices, checks orrecords of any customer of MBNA America prior to (i) the expiration of said customer's credit device,with respect to Marks appearing thereon; and (ii) the exhaustion and clearing of such customer's extantcheck supply, with respect to Marks appearing thereon. Subject to the other provisions of the Agreement,
and the extent not otherwise granted, BAA hereby grants to MBNA America a limited, exclusive license touse the Marks in connection with the Program, including without limitation the promotion thereof. BAArepresents and warrants that BAA has full right, power and authority to license the Marks to MBNAAmerica as provided in the Agreement and this Addendum.

6. Except as amended by this Addendum, all the terms, conditions and covenants of theAgreement are valid, shall remain in full force and effect, and are hereby ratified and confirmed. Any
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inconsistencies between this Addendum and the Agreement shall be governed by this Addendum.
Notwithstanding anything to the contrary in the Agreement, the Agreement, as amended by this
Addendum, shall be governed by and subject to the laws of the State of Delaware (without regard to its
conflict of laws principles) and shall be deemed for all purposes to be made and fully performed in
Delaware.

7. This Addendum may be executed in any number of counterparts, each of which shall be
considered an original. and all of which shall be deemed one and the same instrument. The Agreement, as
amended by this Addendum, contains the entire agreement of the parties with respect to the matters
covered and no other prior promises, negotiations or discussions, oral or written, made by any party or its
employees, officers or agents shall be valid and binding.

IN WITNESS WHEREOF, each party hereto, by its representative, has duly executed this Addendum as of
the date first above written, and such party and its representative warrant that such representative is duly
authorized to execute and deliver this Addendum for and on behalf of such party.

BRO 
AL 

I ASSOCIATION 

MB

E 

By.Name: Peter Bernstein Narn

Title: President Title: V-0

2
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Attachment #1

I. Plus Miles Brief Product Description

Ths description is subject in all respects to the agreement to be entered into between MBNA America and
e2ch customer, as the same may be amended from time to time. Further, this description may be adjusted
Cr amended pursuant to MBNA America's rights under the Agreement, as amended by this Addendum.

A. $35.00 (Thirty-Five Dollar) Yearly Enrollment Charge for the Optional Plus Miles
Enhancement,

B. The current annual percentage rate will be a variable rate of prime plus 7.4%. There
may be an additional margin applied on account of the customer's delinquency.

C. Customers may be able to select credit insurance as a benefit under the Program.

11. Plus Miles Credit Card Account Roy

During the term of this Agreement, MBNA America will pay BAA a Royalty calculated as follows, for
those Plus Miles Credit Card Accounts with active charging privUeges. All Royalty payments due
hereunder are subject to adjustment by MBNA America for any prior overpayment of Royalties by MBNA
America:

A. $1.00 (one dollar) for each new Plus Miles Credit Card Account opened, which remains
open for at least ninety (90) consecutive days. This Royalty will not be paid for any
Credit Card Account which, after opening, converts to a Plus Miles Credit Card Account.

B. $17.00 (seventeen dollars) for each Plus Miles Credit Card Account for which the annual
fee is paid by the Customer. If no annual fee is assessed by MBNA America (other than
as a result of a courtesy waiver by MBNA America), then such royalty will be paid for
each Plus Miles Credit Card Account which: 1) has a balance greater than zero as of the
last business day of the annual anniversary of the month in which the Plus Miles Credit
Card Account was opened; and 2) has had active charging privileges for each of the
preceding twelve months. A Plus Miles Credit Card Account may renew every twelve
(12) months after the opening of the account.

3
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TERM EXTENSION ADDEMUm

T'gS AE)DENDUM (the "Addeadu&') is entered into this _ day ofittly. I

WWI by and between Brown Alumi Association ("Asseciiifioo-), formerly die= a I of
Brown University. and MBNA Arnerica Bank. N A. CIMNA AmedcC). for tbwmlvu and
respective stioccasess and assiVn.

WMEAS, Association and MBNA America are pgrtiC3 to an ampeaded and restated affloityi2gMINceit
Wd August 10. 1995 (the -Amended aW Restated Agreement-), as the sun"= my have " amoded

by all W&11&jm daW November 13. 1996 and an addendum d2wd july 24.1999-1 (hminaftc all of the
'a'awc mentioned GaWsm- Copies Of each of which am attached hereto as Attachments A. B. laid C.
respectively. am referred to collectively as the -Agres wi- Cin MBNA Arnecrica + certain

t. -1financial services to castain persons included in certain lists provided to MBNA America cF. an beasif
of Association; and

WEEREAS, Association and MBNA Amrica mumuidly desire to extend the rem of Lbc Agre ment;

WMtEAS, Association and RMNA AAmics, rnsitually desire to attend ft Agreement to include
MUNA Ammas Money Market Deposit Account and Ceffifkaic of Deposit Account I as Stich
progtafil my be anzadod irom tirw to time (the Deposft Proparn"): (i) as a financial scrvi provided
by MBNA Americk- and (ii) as anotber pan of Amclatiorfs Program as tbc case may be (the
FrUgrarri'lL under the Aorcenval;

NOW. THER&IOR. in consideration of the ourtual covenants and agreerocrit contained Nwe I a,
AmciaLioa and MBNA America a&= as follows:

I. The above recitals are incorporated herein and deemed a part of this Addendum Capiulize-_
Wreas used but not otherwise herefs defined are used as defined ra the Agm==,,L

2. The cturent term ofthc Agreement is hereby extended to end on December 31, 2005 (t1he
'TMrM Terml. Thereafter. the Agreement sball autortiatically extend at the end of the Cun* Term or
any renewal term for wxxcssivc two.-year periods, unWs either party gives written notice of itJ intention
not to remew at least gincrY (90) dZyk but um more than one hundred cighty (IW) days prior 16 do last
date of such term or renewal teni% as applicable. This Section shall mplacg all provisions ccn niiog the
terrn of the Agreement, the =Wwal of ft Agrocinent. and all now" requited to not renew thi;
Apeernerit.

3. In addition to Associadons obligations under the Agmemm to exclusively endorse pwgrank
Association agrees that dudDg the term of the Agreement it will got market, solicit
PmSMM offiai% of discuss with any organization (other than MBNA Amrica) the of. any
FinmeW Service products Of MY organization other than MBNA AMnea.

4. M13MA America shall pay to Association the surst of three hundred thousand do]Isrj (
an each of ffic dates set forth below (each. a "Term Enapsion Advance"), as an advance %g. future
Royalties. subject to the provisions set ficirth herein.

Q
lanuary, 1. 2001
January 1. 2=
Ja4u=-y 1. 2W3
Januitry 1. 2004
January 1. 2M

WQr&=kdQWW4ffNbM1&d0C
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5. All Royalties accrued on or before December 31, 20M Shall, in lieu or direct pay 10
Association. be applicd agRim Any Of the Advances pWd prior w the Efkctive Date Of this am
until such Advances arc My recouped Any advances accraed thereafter an or bidom E W
2OW shall be Paid to the Association in accordance with the terim; of the AgrecmenL i

AD Royalties accrued on or afar January 1. 2001 shall. in lieu of direct payment to the AssociatiaL be
applied agamst mb Term Exzmioo Advance paid to the Associatiort =U such time as each the
Tom Extension Advances paid to the Association is fially MCoqpcd. Any such Royalties lor!

acof elthereafter shall be paid to the Association as set forth in the Agreement and this AJdexidunri. i

6. Notwithstanding anyWag else in this Addendum, MBNA America sisill Do losigm be PbUgated
to pay any additional Term 153aeusion Advances to Association hereunder. and AssociationSby
proadses to pay MBNA America upon demand an amount equal to the difftleme between tow
amouni of the Terus Extension Advance(s) paid by MBNA America and the total amouril of nwd
Royalties credited by MNA America against such Tem FAtcasion Advance(s) as of the daQ Of such
demand. in the event any of the conditions ses forth in Clauses (i) through (iv) should occur.-

(i) Association nrftn&Uy branches any of its obligations under this Agreelncxd apid this
Agreement is terminated prior to the and of the Currarit Term as a result of so" material
breach;

(ii) MBNA America is priobitiftil cc otherwise inavented frorn coDdmk% at laa ttzee (3)
direct mail campaigns per year at rnutually agreed upon timas of ft yew to tM hill
updated alumni Mailing list (which shWI contain at lesst fifty five thowand (15,OW)

addressable names with corresponding addresses and telephone numbdirs as
provided by alumni) and the student Mailing Ust (which sMU contain at Isast Four
thousand (4.000) unique. addrestabin names with co. % sponding addroms) UPIUW
during each consecutive twelve month period during the tam of the Agreemie*

OR) NWA America is ptoMbitod or otherwise prevented fixim conducting at least ccc (3)
telemarketing campalps to the full updated Wiling List during each costaccuove twelve
month period at mutually agreed upon tidies of the year during the term of the
Agreemerat; and

Ov) MBNA America is prohibited from conducting on-carnpus-Proutodon Carnpakpis"
tam" and postedno at major events for which the Bmwn Alumni Associ .. has
access during each consecutive rwelve month period at mutually agmed upon tidies of
the year during the of flu Agreement.

7. It at the and of dic Current Tenn. or in the eVCUI the AgITeMCMI is tcrminned prim 10 tb end Of
dw Curresit Turn IkMNA America bas no fully recouped aU of the Term Extension Advances excess
of the GuaratlWeAroosuff made toAssociationpursuanittuSecuoull below.Association shall I
inutudushily pay MBNA America upon demand an amount equal to the diffame between (2) '" total
arnount of the Term Extimision Advaui*3) paid by MBNA America in excess of Guarantee Ausbunt and
(b) the Guasaritec Amount Tbis provision shall survive termination of the Agmaica i

OWOMR33 AN 2
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Association shall be guaranteed to accruc Royalties (iocluding without limitsfion diciamDunt of
the Advances) cqud to Or Vaal= than One million one lumdrcd and twenty five thousand dedlars
(SI. M.000.) between January 1, 2001 and the end of the Current: Term (tlL Iruaimare
expressly contingent upon ad subject to the non-occurrenct: of any of the conditioll, d mn
Section 6., abmer-

9. Deposit pro

(a) The parties agree that the Deposit Program is now a pan of the Program (as Wh Deposit
Program or Program may be adjusted or amen" firom us= to time by hUWA A . in its
sale discration). hMNA America my, a its glmon, offer the Deposit I _ 1= or all of
the persons included on the lists provided by Association under the Agreement.

M Association agrees to W eAclusively endorse the Deposit Program; and (ii) nit sponscs.
promim aid. advatim or develop a deposit program similar to the Deposit Pm3gMU Subject to
die foregaing, all of Association's promises arising from its exclusive arrarigencut MBNA
Axnerica in the Agreement shall also apply to the Deposit Program.

(e) SoUcitalion and madwtiog f1cer the Deposit Program shall not be presented by *DNA
Amctka as a recommendation by Associatiun to any person or entity to purchase MB#A
Amrica's services under the Deposit Program Association bas the right to review a*4 approve
materials. which bear the logos of the Association. such approval shall not be I

withhold.
(d) Dunng die term of the AgrecuncuL As will Meive the royalties at fco below
for accounts opened pursuant to the Deposit Program

(i) 0- 10% ( one-tenth of one perccut) an an annualized basis. com"puted nAmMy
(periodic Me of M009333%) of the average deposits in themmooncy Mdeposit accounts opened by Members in response to marketing efforts
purstiant to the Program. This royalty will be paid a4pVpr=Mm==ftly "-five (45)
days from the and of each calendar quarter.

(ii) 0.05% (five onc4=drcdtbs of one percent) an an annualized bad.
monthly (Periodic rate of 0.004167%) of do average deposits in the comficate of
depow accounts opened by Members in response to madtatigg efforts inadc
pursuant to the Program This royalty will be paid approximately fony fivc (45)
days hum the cad of each caLandar quarw.

(e) The Deposit program compensacm set forth in Section io(d) of this Addeo&T shall not
aftet any other compensation contained in the Azzeemem and the com;zmation referowed in
the Agmement shall not apply to the Deposit Program accounts.

10- Except as amended by this Addendum. all the terms. conditions and covenants of the Aremen,
am valid. shall remain in U fame nod effect. and are hereby ratified and confirmed. Any
inconsistencies between this Addendum and the Agmemcut sMU be governed by this Addcndw4.
Notwithstanding anything to the coulaary in the AgregmeaL the Agmement, as amended by this I
Addendum. shall be governed by and subject to the laws of the State of Delaware (without re I to its
conflict of laws principles) and shall be deemed for all purposes to be made and fully performed -n
Delaware. This Addendum may be executed in any number of couwwrparts each of which shall be
considered an original, and all of which shall be deernetf one and the same instrument. The Ut.
as amended by this Addendum. coutuns the entire agreement of the perties wish respect to the

3
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covered and no other pier promim uqpdatious or discussions. oral or written, made by any Arty or its
employees. officers, or agents shall be valid end binding-

Notices to Associatim shall be addressed to ftvsidau, Bm" Alumm AssodatiorL 0 VicePresidas. Alwani Relations. Brown University 39 Brown Strect Box ISS9, Pli= (12 1'2 -

suc
IN WITNESS WNWMF. esch party hereto, by its reprcsantative, has duly :7of the date fag above wrktm, and such party and its reprtsentativa warrant J1 c isduly authorized to execute and deliver this Addendum for and on beham of such Perry.

B a A Lt ,7 0N 
MMA ARCMCA BA1419, N.A.

By: 4,
qN ee6#4,17 LLARC
TitTit Titk:

JULI 12, zcz:p* Dam

dw
0613WW 9 33 AM 4
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AGREEMENT
by and between

BROWN UNIVERSITY
and

MBNA AMERICA BANK, N.A.
and

BROWN ALUMNI ASSOCIATION

This Agreement is entered into as of this 2

day of u 003
(the "Effective Date"), between Brown University (hereinafter referre )Las "Brown"),on behalf of its Division of Athletics and Physical Education (hereinafter referred to as"Athletics"), and MBNA America Bank, N.A. (hereinafter referred to as "MBNA
America") and the Brown Alumni Association (hereinafter referred to as "Association"),for themselves and their respective successors and assigns.

Whereas, MBNA America and Association are parties to that certain Amended
and Restated Affinity Agreement dated August 10, 1995, as amended (the "Affinity
Agreement"), wherein MBNA America provides certain financial services to certain
persons included in certain lists provided to MBNA America by or on behalf of
Association; and

Whereas, Association is a separately incorporated entity from Brown and is not
an affiliate or subsidiary of Brown; and

Whereas, Brown and Athletics are not parties to the Affinity Agreement and are
not bound by its terms and conditions; and

Whereas, MBNA America and Association desire to expand the marketing
opportunities for the credit card and associated products and services offered pursuant to
the Affinity Agreement through advertising MBNA America's services/products at
intercollegiate athletic events of Athletics, and Brown is Arilling to permit the same inaccordance with the terms and conditions of this Agreement; and

Whereas, Association has agreed to pay Brown certain sums as set forth herein inorder to secure from Athletics for the benefit of Association and MBNA America the
advertising services and related benefits as further set forth herein.

Now, Therefore, in consideration of the promises and mutual covenants
hereinafter contained, the parties agree as follows:

I . When use in this Agreement,

(a) Agreement shall mean this agreement and Attachments #1, 42, and #3.

1 of 11 OGC:03/54SR
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(b) Athletic Trademarks shall mean any design, image, visual representation,
logo, service mark, trade dress, trade name or trademark presently owned or
acquired in the future by Brown or Athletics, and used directly or indirectly by or
on behalf of Athletics during the term of this Agreement.

(c) Licensed Trademarks shall mean those Trademarks listed on Attachment
43.

2. During the term of this Agreement, Athletics, acting on behalf of Brown, shall:

(a) promote the products and services of MBNA America at intercollegiate
athletic events of Athletics, to the extent as agreed to in this Agreement, and in
mailings to Athletics season ticket holders;

(b) not, by itself or in conjunction with others, directly or indirectly: (i)
sponsor, advertise, aid, develop, market, solicit proposals for programs offering,
or discuss with any organization (other than MBNA America) the providing of
any credit card, charge card or travel and entertainment card or program with
respect thereof of any organization other than MBNA America; (ii) license or
allow others to license or use the Athletic Trademarks in relation to or for
promoting any credit card, charge card or travel and entertainment card or
program with respect thereof of any entity other than MBNA America; and (iii)
allow any entity other than MBNA America to promote any credit card, charge
card or travel and entertainment card or program;

(c) provide MBNA America with such information and assistance as may be
reasonably requested by MBNA America in connection with this Agreement;

(d) insert MBNA America marketing materials produced by MBNA America
at MBNA America's expense, subject to Athletics' approval which shall not be
unreasonably withheld or delayed, in a minimum of three (3) Athletics season
ticket solicitations and mailings for each year of this Agreement;

(e) provide MBNA America with the advertising opportunities described in
Attachment 41 attached hereto;

(f) provide MBNA America with free access to and permission to conduct
direct promotion of MBNA America products and services as further described in
Attachment #2 attached hereto at intercollegiate athletic events of Athletics, and
ensure that MBNA America is the exclusive provider, solicitor and marketer of
credit cards, charge cards or travel and entertainment cards or programs with
respect thereof at any intercollegiate athletic events of Athletics, either inside the
venue for the intercollegiate athletic event or in areas around the venue controlled
by Athletics;

2 of I I OGC:03/54SR
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(g) shall not sell, rent or otherwise provide lists of season ticket holders to
intercollegiate athletic events of Athletics or the names, addresses or any other
information about current or future season ticket holders in relation to or for
promoting any credit card, charge card or travel and entertainment card or
program with respect thereof of any entity other than MBNA America during the
term of this Agreement.

3. Brown hereby grants MBNA America and its affiliates a limited license to use the
Licensed Trademarks solely in conjunction with the promotion of MBNA America
products and services covered by this Agreement. MBNA America agrees that it shall
use only vendors licensed by Brown including, but not limited to, Collegiate Licensing
Company ("CLC"), or vendors otherwise approved by CLC, if the Licensed Trademarks
are used on any novelty products including, but not limited to, tee shirts, cups, tokens,
key chains or other souvenirs. If MBNA America elects to use a vendor other than CLC
or one that is approved by CLC, MBNA America shall consult with Athletics to
determine if the alternate vendor is properly licensed by Brown prior to undertaking any
production of novelty products through that vendor. Costs associated with such items
shall be the sole responsibility of MBNA America.

This license may be transferred upon assignment of this Agreement to (i) any
individual, corporation or other entity (other than a subsidiary or an entity controlling,
controlled by, or under common control with MBNA America (an "MBNA Affiliate"))
pursuant to a sale (other than a sale as described in subsection (ii)) as long as such
prospective buyer has substantially similar customer satisfaction standards as MBNA
America; (ii) any individual, corporation or other entity (other than an MBNA Affiliate)
pursuant to a merger, consolidation, or a sale of all or substantially all the assets of
MBNA America; or (iii) any MBNA Affiliate. Any other proposed transfer of the license
granted under this Agreement shall require the prior approval of Brown, which shall not
be unreasonably withheld. This license shall remain in effect for the duration of this
Agreement and shall apply to such Licensed Trademarks, notwithstanding the transfer of
such Licensed Trademarks by operation of law or otherwise to any permitted successor,
corporation, organization or individual.

Brown represents and warrants to MBNA America as of the date hereof and
throughout the term of this Agreement that it has the right and power to license the
Licensed Trademarks to MBNA America for use as contemplated by this Agreement.
Brown will hold MBNA America, its directors, officers, agents, employees, affiliates,
successors and assigns harmless from and against all liability, causes of action, and
claims, and will reimburse MBNA America's reasonable and actual costs in connection
therewith (including attorneys' fees), arising from the Licensed Trademark license
granted herein or from MBNA America's use of the Licensed Trademarks in reliance
thereon. Each party shall promptly notify the other party in the manner provided herein
upon leaming of any claims or complaints relating to such license or use of any Licensed
Trademarks.
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Brown shall provide MBNA America all Licensed Trademark production
materials (e.g., camera ready art) required by MBNA America to effectuate this
Agreement as soon as possible, but no later than thirty (30) days after Brown's execution
of this Agreement.

4. Association, in consideration of the above covenants and obligations provided
through Brown's Athletics, shall compensate Athletics as follows:

$7,000 cash payable within two (2) weeks of the Effective Date of this
Agreement;
$7,000 cash payable by June 15, 2004; and

)O $7,000 cash payable by June 15, 2005.

It is specifically agreed and understood that notwithstanding any terms and
conditions in the Affinity Agreement as of the Effective Date of this Agreement, or as
may be amended and/or modified from time to time by MBNA America and Association
during the term of this Agreement, Association is bound by this Agreement to
compensate Athletics the above-stated amounts on the dates above. In the event that
MBNA America and Association terminate the Affinity Agreement at any time during
the term of this Agreement, Association shall compensate Athletics the entire amount due
and owing for the year in which such termination shall occur, but shall be relieved of its
obligations for any remaining year of this agreement, provided, however, that Athletics
shall not be obligated to provide to MBNA America any future services upon notice of
termination.

5. All advertising materials to be inserted into Athletics season ticket holder
mailings shall be sent to the following office: Assistant AD for Marketing, Brown, Box
1932, Providence, RL 02912. The parties shall agree to an annual schedule for
submission of such materials to ensure that they can be inserted in Athletics season ticket
mailings for each of the seasons covered under this Agreement.

When required, artwork for all MBNA America advertising which is not included
above must be provided to Brown to the following office: Assistant AD for Marketing,
Brown, Box 1932, Providence, RL 02912.

6. The term of this Agreement shall be from the period commencing upon the
Effective Date of this Agreement and ending December 31, 2005 or upon the termination
or expiration of the Affinity Agreement, whichever is earlier. Upon termination or
expiration of the Affinity Agreement, MBNA America shall not have any further rights to
engage in direct promotion campaigns at intercollegiate athletic events of Athletics and
Athletics shall not have any further obligation to provide the advertising opportunities
described in this Agreement, including the Attachments attached hereto.

7. This Agreement shall be governed by and subject to the laws of the State of
Delaware (without regard to its conflict of laws principles) and shall be deemed for all
purposes to be made and fully performed in Delaware.
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8. This Agreement cannot be amended except by written agreement signed by the
authorized agents of the parties hereto.

9. The failure of any party to exercise any rights under this Agreement shall not be
deemed a waiver of such right or any other rights.

10. If any part of this Agreement shall for any reason be found or held invalid or
unenforceable by any court or governmental agency of competent jurisdiction, such
invalidity or unenforceability shall not affect the remainder of this Agreement which shall
survive and be construed as if such invalid or unenforceable part had not been contained
herein.

11. All notices relating to this Agreement shall be in writing and shall be deemed
given (i) upon receipt by hand delivery, facsimile or overnight courier, or (ii) three (3)
business days after mailing by registered or certified mail, postage prepaid, return receipt
requested. All notices shall be addressed as follows:

(1) If to Brown University:

BROWN UNIVERSITY DEPARTMENT OF ATHLETICS
Pizzitola Sports Center
Box 1932
235 Hope Street
Providence, RI 02912

ATTENTION:Michael Kohler
Assistant Athletics Director - Marketing

Fax #: 401-863-1436

With a copy to :

OFFICE OF THE GENERAL COUNSEL
Brown University
Box 1913
Providence, RI 02903

Fax # : (401) 863-1120
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(2) If to MBNA America:

MBNA AMERICA BANK, N. A.
I 100 North King Street
Wilmington, Delaware 19884

ATTENTION: Director of National Sales

Fax #: 302-432-0261

(3) If to Association :

BROWN ALUMNI ASSOCIATION
Maddock Alumni Center
PO Box 1859
Providence, RI 02912

ATTENTION: Lisa Raiola, Executive Director

Fax # : 401-863-7070

Any party may change the address to which communications are to be sent by giving
notice, as provided herein, of such change of address.

12. This Agreement contains the entire Agreement of the parties with respect to the
matters covered herein and supersedes all prior promises and agreements, written or oral,
with respect to the matters covered herein. MBNA America may utilize the services of
any third party in fulfilling its obligations under this Agreement, except as limited herein.
Certain products or services under this Agreement may be offered through MBNA
America's affiliates. For example, business credit cards are currently issued and
administered by MBNA America (Delaware), N.A., and certain marketing services are
currently provided by MBNA Marketing Systems, Inc.

13. MBNA America, Association and Brown acting through Athletics are not agents,
representatives or employees of each other and shall not have the power to obligate or
bind any other party in any manner except as otherwise expressly provided by this
Agreement.

14. Nothing expressed or implied in this Agreement is intended or shall be construed
to confer upon or give any person other than Brown and/or Athletics, Association and
MBNA America, their successors and assigns, any rights or remedies under or by reason
of this Agreement.
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15. This Agreement may be executed in three or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
instrument.

IN WITNESS WHEREOF, the parties hereto through their duly authorized
representatives have hereunto executed this Agreement in duplicate the day and year first
written above.

Brown University MBNA America Bank, N.A.

Name: David T. Roach Name: PsTitle: AthlePc Director Title: f> P
Date: Date:

Brown Alumni Association

- Q pyc(_CtcN e: David Green Name:
T t3)LeU1L) POPPEkiTitl -Interim V.P. Campus Life Title:

& Student Svcs. Date:
Date: 5 1 ) - 0 06lS F 23 ?c03

Approved as to form

AssocO ounsel
ofl, enei7 1 C S
WL 

n
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ATTACHMENT #1

MBNA America will receive one (1) 400-pixel advertising banner on
brownbears.com on the Brown football home page, men's basketball home page,
women's basketball home page, men's lacrosse home page, women's lacrosse home
page, men's soccer home page, and women's soccer home page. Creative production
costs will be absorbed by MBNA America.

MBNA America will receive one (1) 150-pixel ad banner on browribears.com on
the right hand side of the front page, listed in the highlights section. Creative production
costs of these ad banners will be absorbed by MBNA America.

With respect to the Internet advertisements described above, MBNA America
may establish a "hot-link" from such advertisements to another Internet site to enable aperson to apply for a credit card account. Athletics shall modify or remove such
advertisements within twenty-four (24) hours of MBNA America's request.
)0 Two (2) 33" x 96" dasherboard advertisements in Meehan Auditorium (does not
include post-season tournaments and special NCAA/Conference championships).
O Four (4) Season tickets for Brown Football, Brown Basketball, and Brown

Hockey.
One (1) :30 commercial in all Brown radio broadcasts on AM 790 The Score,WOON, and www.brownbears.com.
MBNA America will be the game sponsor for the Brown Football Parents'

Weekend game annually.
i. Logo identification on the game program

ii. Two-Hundred (200) game tickets
iii. A :60 halftime presentation
iv. Logo identification and mention on all print, television, and radio

promoting the game.
V. Two (2) additional public address announcements and matrix board

messages recognizing their game day sponsorship.
vi. Fifty (50) additional tickets to be given to a non-profit of MBNA

America's choice.
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ATTACHMENT #2

During the term of this Agreement, MBNA America shall have access to and be
permitted to conduct direct promotion campaigns of MBNA America products and
services at intercollegiate athletic events of all sporting teams of Athletics as mutually
agreed upon by MBNA America and Athletics at the time season schedules for such
intercollegiate athletic events are published.

Notwithstanding the foregoing, MBNA America shall be permitted to conduct
direct promotion campaigns at each of the home football games described below:

2003 "Browneaarss Fooootball Schedule
Date 0 onent Time

10/4/03 URI 1:00 PM
10/11/03 FORDHAM 1:00 PM

10/18/2003 (HC) PRINCETON 1:00 PM
If/l/03 UPenn 1 1-in DT.4

11/15/03 IDARTMOUTHHH 12:30 Fm
H r " Sc'

Athletics shall provide one 8-foot table and two chairs per location for MBNA
America's use during each direct promotion campaign. All tables will be spaced so
as not to block doors and to allow ample room for many people to surround the tables
prior to, during, and after each intercollegiate athletic event.

Athletics shall provide MBNA America up to two locations at each venue for an
intercollegiate athletic event of Athletics in which MBNA America will conduct a
direct promotion campaign, with the option of a third, tailgating location for football
games.

MBNA America shall have access to the venue in which MBNA America will
conduct a direct promotion campaign at least one hour prior to the gate opening in
order to set up for the event.

Athletics shall provide a secure storage area in all athletic venues for MBNA
America to store marketing material and premiums that MBNA America will use in
connection with direct promotion campaigns that it will be conducting at successive
intercollegiate athletic events located in the same venue.

Athletics shall provide MBNA America's employees and agents unencumbered
access free of charge to any intercollegiate athletic event in which the parties have
agreed that MBNA America will conduct a direct promotion campaign. Athletics
shall provide at least one parking pass/permit for each intercollegiate event at which
MBNA America will be conducting a direct promotion campaign. Furthermore,
Athletics shall provide reasonable vehicular access to the venue at which MBNA
America will be conducting a direct promotion campaign. Such vehicular access shall
to the extent possible provide the vehicle a convenient position before and after the
event to unload/load. In the event that MBNA America does not arrive at least one
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hour prior to the opening of the venue, MBNA America shall forfeit its parking pass
for the event.

If at any time during the term of this Agreement, Athletics denies MBNA
America access to an intercollegiate athletic event's venue or otherwise prevents
MBNA America from conducting any mutually agreed upon direct promotion
campaign, Athletics shall return to Association the full amount of consideration paid
to Athletics during the year in which such access or marketing right was denied.
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ATTACHMENT #3

LICENSED TRADEMARKS

#I Bear -Brown Bears

#2 Brown - Bear Head

0

#3 Brown Bear - Color
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ADDENDUM

THIS ADDENDUM (the "Addendum") is entered into this day of7k m f2003 ("Effective Date") by and between Brown Alumni Association CAssociation"), and
MBNA America Bank, N.A. ("MBNA America"), for themselves and their respective
successors and assigns.

WHEREAS, Association and MBNA America are parties to that certain Amended and
Restated Affinity Agreement dated August 10, 1995, as amended (the "Agreement"),
wherein MBNA America provides certain financial services to certain persons included in
certain lists provided to MBNA America by or on behalf of Association;

WHEREAS, Association and MBNA America mutually desire to modify the Agreement
as set forth herein; and,

WHEREAS, Association, MBNA America and Brown University, ("Brown") are parties
to that certain "Advertising Agreement" dated as of 2003,wherein
Brown University agrees to provide MBNA America with certain advertising and
promotional opportunities at intercollegiate athletic events of its Division of Athletics and
Physical Education ("Athletics");

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained
herein, Association and MBNA America agree as follows:

I . The above recitals are incorporated herein and deemed a part of this Addendum.
Capitalized terms used but not otherwise herein defined are used as defined in the
Agreement.

2. The Tenn Extension Advance for each of calendar years 2003, 2004 and 2005
shall be and hereby is increased by $7,000. The Term Extension Advance for calendar
year 2003 shall be payable within two (2) weeks of the Effective Date of this Addendum.
For the avoidance of doubt, the Term Extension Advance, as modified hereby shall be
and hereby is subject to the terms and conditions set forth in sections 5 and 6 of the Tenn
Extension Addendum dated July 13, 2000 between MBNA America and Association.

3. If the Advertising Agreement is breached or terminated, then the foregoing
amendment increasing the Term Extension Advance shall be deemed null and void and of
no farther force or effect. In addition, if during any particular year of the term of this
Agreement Athletics returns to Association all or any portion of the compensation that
Association paid to Athletics under the Advertising Agreement in consideration of
services for that particular year, Association shall pay that same amount to MBNA
America and MBNA America, at its sole option, shall either (i) reduce the total amount of
the Term Extension Advances that have been paid to Association to date by that same

-I-
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amount, or (ii) reduce the amourit of any subsequent Term Extension Advance(s) due by
the amount of the refund from Association.

4. Except as amended by this Addendum, all the terms, conditions and covenants of
the Agreement are valid, shall remain in full force and effect, and are hereby ratified and
confirmed. Any inconsistencies between this Addendum and the Agreement shall be
governed by this Addendum. Notwithstanding anything to the contrary in the Agreement,
the Agreement, as amended by this Addendurn, shall be governed by and subject to the
laws of the State of Delaware (without regard to its conflict of laws principles) and shall
be deemed for all purposes to be made and fully performed in Delaware. This Addendum
may be executed in any number of counterparts, each of which shall be considered an
original, and all of which shall be deemed one and the same instrument. The Agreement,
as amended by this Addendum, contains the entire agreement of the parties with respect
to the matters covered and no other prior promises, negotiations or discussions, oral or
written, made by any party or its employees, officers or agents shall be valid and binding.
Certain Financial Service Products or services under the Agreement may be offered
through MBNA America's affiliates. For example, business credit cards are currently
issued and administered by MBNA America (Delaware), N.A., and certain marketing
services are currently provided by MBNA Marketing Systems, Inc.

IN WITNESS WHEREOF, each party hereto, by its representative, has duly executed this
Addendum as of the date first above written, and such party and its representative warrant
that such representative is duly authorized to execute and deliver this Addendum for and
on behalf of such party.

BROWN ALUMNI ASSOCIATION MBNA AMERICA BANK, N.A.

By: aLA/-\ 24 By:

Name: Name: vlv- e

Title: Title .

Date: hSA61&sl7z;' ?-COS Date:_

-2-
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TRAVEL REWARDS GIP ADDENDUM

THIS ADDENDUM (the "Addendum") is entered into this davof-APF A - 2003,
by and between Brown Alumni Association ("Association"), and MBNA America Bank, N.A.
("MBNA America7), for themselves and their respective successors and assigns.

WHEREAS, Association and MBNA America are parties to that certain Amended and Restated

Affinity Agreement dated August 10, 1995, as amended (the "Agreemerif'), wherein MBNA
America provides certain financial services to certain persons included in certain lists provided to

MBNA America by or on behalf of Association; and

WHEREAS, Association and MBNA America mutually desire to amend the Agreement to

include the frequent travel reward enhancement (the "Reward Enhancement") as another aspect

of Association's Program under the Agreement; and

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein,
Association and MBNA America agree as follows:

I . The above recitals are incorporated herein and deemed a part of this Addendum.
Capitalized terms used but not otherwise herein defined are used as defined in the Agreement.

2. The parties agree that the Reward Enhancement (as such credit card account enhancement

is more fully described on Attachment #1) is now part of the Program (as such credit card
account enhancement and Program may be adjusted or amended from time to time by MBNA
America, in its sole discretion). MBNA America may, at its option, offer Reward Enhancement
to some or all of the persons included on the lists provided by Association under the Agreement.
The Reward Enhancement may be marketed under another name (e.g., Plus Rewards/World
Points). MBNA America reserves the right to change the Reward Enhancement name(s), in its
sole discretion, from time to time.

3. Association agrees to not endorse, sponsor, promote, aid, advertise, or develop a travel
rewards program similar to Reward Enhancement (other than MBNA America programs).

Subject to the foregoing, all of Association's promises arising from its exclusive arrangement
with MBNA America in the Agreement shall also apply to Reward Enhancement.

4. During the term of the Agreement, Association will receive the royalties set forth on
Attachment #1, Section 11. for credit card accounts carrying the Reward Enhancement (each, a

"Reward Credit Card Account") opened pursuant to the Program. Reward Credit Card Accounts
shall only generate the royalty compensation set forth on Attachment #1 notwithstanding any

other provision of this Addendum or the Agreement.

5. When used in the Agreement or this Addendum, the following terms have the following

meanings:

BDOA\GENERICS\TRAVEL REWARD AND GIP ADDENDUM 10-01-OLDOC
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(a) "Group Incentive Program" or "GIP" means any marketing or other program
whereby Association conducts solicitation efforts for the Program, and the parties
mutually agree that such marketing or other program shall constitute a GIP.

(b) "GIP Account" means a credit card account opened by a person pursuant to a GIP
in which Association complies with the GIP provisions of the Agreement and this
Addendum.

(c) "Reward Credit Card Account" means a credit card carrying the Reward
Enhancement opened pursuant to the Program.

(d) "Reward GIP Account" means a Reward Credit Card Account opened by a person
pursuant to a GIP in which Association complies with the GIP provisions of the
Agreement and this Addendum.

6. MBNA America shall design all advertising, solicitation and promotional material with

regard to the Program, except with respect to those materials designed by Association pursuant to
any GIP. In that regard, Association shall give MBNA America sixty (60) days prior notice of its
desire to engage in marketing efforts regarding the Program itself, specifying that accounts
generated from such efforts will entitle Association to the compensation specified in this
Addendum, subject to the other terms and conditions of this Addendum and the Agreement.

7. All marketing materials generated as a result of such GIP programs shall be coded by
Association for tracking purposes. Marketing materials or telemarketing inquiries from persons
which, in either case, do not contain or reference such coding shall not be considered eligible for
any of the GIP compensation set forth in this Addendum.

8. In addition to all other rights it has under the Agreement, MBNA America shall have the
right of prior approval of all advertising and solicitation materials distributed by Association
pursuant to any GIP. Further, MBNA America shall have final approval of the scope, timing,
content and continuation of any GIP.

9. All costs incurred by MBNA America in producing and mailing materials created
pursuant to any GIP or of supporting the marketing efforts of Association pursuant to any GIP
shall be deducted from any or all compensation payments due Association under this Addendum
or the Agreement.

10. Association shall comply with MBNA America's instructions and all applicable laws,
including, without limitation, the Truth in Lending Act and the Equal Credit Opportunity Act,
with regard to any GIP.

11. During the term of the Agreement, MBNA America will pay Association a royalty as set
forth in Attachment # 1, for those Reward GIP Accounts opened pursuant to a GIP program.

2
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12. Except as amended by this Addendum, all the terms, conditions and covenants of the
Agreement are valid, shall remain in full force and effect, and are hereby ratified and confirmed.
Any inconsistencies between this Addendum and the Agreement shall be governed by this
Addendum. Notwithstanding anything to the contrary in the Agreement, the Agreement, as
amended by this Addendum, shall be governed by and subject to the laws of the State of
Delaware (without regard to its conflict of laws principles) and shall be deemed for all purposes
to be made and ftilly performed in Delaware.

13. This Addendum may be executed in any number of counterparts, each of which shall be
considered an original, and all of which shall be deemed one and the same instrument. The
Agreement, as amended by this Addendum, contains the entire agreement of the parties with
respect to the matters covered and no other prior promises, negotiations or discussions, oral or
written, made by any party or its employees, officers or agents shall be valid and binding.

IN WITNESS WHEREOF, each party hereto, by its representative, has executed this Addendum
as of the date first above written, and such party and its representative warrant that such
representative is duly authorized to execute and deliver this Addendum for and on behalf of such
party.

BROWN ALUMNI ASSOCIATION MBNA AMERICA BANK, N.A.

By:

Name JA-VETI-e Mot\[ T Name:

Title: i L>ErJ T Title:

Date: /o Date:

3
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Attachment #1

I. Reward Enhancement Brief Product Descriptio

This description is subject in all respects to the agreement to be entered into between MBNA

America and each customer, as the same may be amended from time to time. Further, this

description may be adjusted or amended pursuant to MBNA America's rights under the

Agreement, as amended by this Addendum.

A. No Annual Fee.

B. The current annual percentage rate is 12.99%. There may be an additional margin

applied on account of the customer's delinquency.

C. Customers may be able to select credit protection as a benefit under the Program.

11. Reward Credit Card Account Rovaltic

During the term of this Agreement, MBNA America will pay Association a Royalty calculated as

follows, for those Reward Credit Card Accounts with active charging privileges. All Royalty

payments due hereunder are subject to adjustment by MBNA America for any prior overpayment

of Royalties by MBNA America:

A. $ 1.00 (one dollar) for each new Reward Credit Card Account opened, which

remains open for at least ninety (90) consecutive days . This Royalty will not be

paid for any Credit Card Account which, after opening, converts to a Reward

Credit Card Account.

B. $17.00 (seventeen dollars) for each Reward Credit Card Account for which the

annual fee is paid by the Customer. If no annual fee is assessed by MBNA

America (other than as a result of a courtesy waiver by MBNA America), then

such royalty will be paid for each Reward Credit Card Account which: 1) has a

balance greater than zero as of the last business day of the annual anniversary of

the month in which the Reward Credit Card Account was opened; and 2) has had

active charging privileges for each of the preceding twelve months. A Reward

Credit Card Account may renew every twelve (12) months after the opening of the

account.

C. $25.00 (twenty five dollars) for each Reward GIP Account opened, which remains

open for at least ninety (90) consecutive days. Such Reward GIP Accounts will

not qualify for any other opening-of-an-account Royalty.

4
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DEPOSIT PROGRAM ADDENDUM
TO THE BROWN ALUMNI ASSOCIATION AFFINITY AGREEMENT

THIS ADDENDUM (the "Addendum") is entered into as of the Zo 'day of -W M MF-X-
2006 ("Addendum Effective Date"), by and between Brown Alumm Association ("BAA") and FIA
CARD SERVICES, N.A., formerly known as MBNA AMERICA BANK, N.A. ("Bank"), for
themselves and their respective successors and assigns.

WHEREAS, BAA and Bank are parties to an Amended and Restated Affinity Agreement
dated as of August 10, 1995 as the same has been amended (the "Agreement") wherein Bank
provides certain Financial Service Products to persons included in lists provided to Bank by or on
behalf of BAA; and,

WHEREAS, BAA and Bank mutually desire to arnend the Agreement to include certain of
Bank's consurner deposit products, such as money market deposit accounts, certificate of deposit
accounts, checking and savings accounts, checking accounts with debit card access and money
market deposit and certificate of deposit individual retirement accounts (described herein
collectively as "Deposits" and "Deposit Accounts" and, individually, as a "Deposit Account"): (i) as
a Financial Service Product provided by Bank; and (ii) as another part of BAA's Program under the
Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained
herein, BAA and Bank agree as follows:

I . The above recitals are incorporated herein and deemed a part of this Addendum. Capitalized
terms not otherwise defined in this Addendum shall have the meanings assigned to them in
the Agreement.

2. The parties agree that Deposits are now a part of the Program (as the features, terms and
conditions of such Deposits, and/or the Program may be adjusted or amended from time to
time by Bank, in its sole discretion). Bank may, at its option, offer Deposits to some or all
of the Members, including those persons and Mailing Lists provided by BAA under the
Agreement.

3. Certain Financial Service Products or services under this Agreement may be offered through
Bank's affiliates. For example, deposit products are currently offered by Bank of America,
N.A. The parties acknowledge that all of Bank's rights and responsibilities under the
Agreement, as amended by this Addendum, relating to the Deposits apply equally to Bank of
America, N.A., and its successors and assigns. Bank, and its affiliates, will determine in their
discretion the type or types of Deposits, it will offer under the Program, and such may be
adjusted or amended from time to time by Bank. Bank and its affiliates, may from time to
time in their discretion add new features and terms and adjust or amend current features and
terms of the Deposits. Deposits will be subject to Bank's standard Deposit agreements.
BAA will not possess any ownership interest in the Deposits or any accounts or access
devices established pursuant to the Deposits. Bank may or may not market all Deposits or the
Program through all of Bank marketing channels, including the Banking centers.
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4. BAA agrees to (i) exclusively endorse Deposits; and (ii) not sponsor, promote, aid,
advertise, or develop a deposit program that is similar to any Deposits that are or may
be offered in connection with the Program. Subject to the foregoing, all of BAA's
promises arising from its exclusive arrangement with Bank in the Agreement shall also
apply to Deposits.

5. During the term of the Deposit Program, BAA will receive the royalties set forth below for
Program Deposit Accounts and BAA shall continue to receive the royalties for certificate of
deposit and money market deposit accounts described in Attachment #1, Section I of that

certain Addendum to the Agreement dated January 4, 2006. Deposit Account royalties will

not be paid to BAA on any existing non-endorsed deposit account that is converted to the
Program. However, Bank, in its sole discretion, may compensate Customers owning such
converted accounts in accordance with sub-section (b) below or otherwise.

(a) $ 10 for each new checking account opened under the Program which has a positive
balance of at least $50.00 ninety (90) days from its opening date. An additional $5 for every
checking account opened under the Program that has a positive balance of at least $50.00 on
each subsequent anniversary of the account opening date. Payments will be made within

forty-five (45) days after the end of each calendar quarter.

(b) 0. 10 % (ten one-hundredths of one percent) of Net New Purchases (as defined below)

paid within forty-five (45) days after the end of each calendar quarter. Customers will also
be eligible to participate in Bank's Keep The Change savings program and, subject to the
rules of the program, will receive the Bank's standard savings match under the program.

Net New Purchases equals the sum of all debit card purchase transactions on checking
accounts under the Program minus (i) the sum of returns, credit vouchers and other credit

adjustments, (ii) cash-back or cash withdrawals, (iii) purchases resulting from quasi-cash
transactions, which are transactions convertible to cash and include the purchase of money

orders, travelers checks or cards, foreign currency, cashier's checks, gaining chips and other
similar instruments and things of value, (iv) purchases which relate to account funding
transactions, including transfers to open or fund deposit, escrow, or brokerage accounts and

purchases of stored-value cards (such as gift cards and similar cards), and (v) any account
fees or charges.

6. The Deposits compensation set forth in Section 5 of this Addendum shall not affect any other

compensation contained in the Agreement, and the compensation referenced in the
Agreement shall not apply to the Deposits.

7. Notwithstanding anything contained in the Agreement to the contrary, BAA acknowledges
and agrees that Bank may market any financial service products or services that Bank offers
(e.g., credit cards and deposit products, collectively "Bank Products") contemporaneously
with the promotion of the Deposits and that such Bank Products are not subject to this
Agreement. In addition, Bank may maintain separately all information it obtains as a result
of an account application for, and/or an account relationship in connection with, Deposits or
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connection with, Deposits or a Bank Product. All such information becomes a part of
Bank's own files and shall not be subject to the Agreement.

8. The initial term of the Deposits Program will begin on the Addendum Effective Date and end
three years thereafter ("Deposits Program Initial Term"). The Deposits Program will
automatically extend at the end of the Deposits Program Initial Term for additional two-year
terms ("Deposits Program Renewal Term(s)"), unless either party gives written notice of its
intention not to renew at least one hundred eighty (180) days prior to the scheduled
expiration of the Deposits Program Initial Term or the applicable Deposit Program Renewal
Term. The termination rights set forth in the Agreement may be exercised by the applicable
party to terminate the Deposit Program only, or the Agreement, as amended by this
Addendum, in its entirety.

9. Upon termination or expiration of the Deposit Program, Bank shall not be required to remove
and BAA shall not take any action to cause the removal of BAA's design, image, visual
representation, identification, trademark, trade dress, service mark, logo or trade name (each,
a "Mark") from the debit cards or other Deposit Account access devices, checks, or records
of any Customer prior to (a) the expiration of said Customer's debit card or other Deposit
Account access device containing such Mark; and (b) the exhaustion and clearing of such
customer's check supply containing such Mark. However, upon termination or expiration of
the Deposits Program, Bank shall no longer use the Marks on Deposit Account statements
sent to Customers. Following termination, Bank may convert Members, in its sole
discretion, to any other Bank deposit product or service without notice to BAA; provided that
Bank will not imply an endorsement of such other Bank deposit product or service by BAA.

10. Section 9 of that certain Term Extension Addendum dated July 13, 2000 is deleted from the
Agreement in its entirety as of the Addendum Effective Date. Except as amended by this
Addendum, all of the terms, conditions and covenants of the Agreement are valid, shall
remain in full force and effect, and are hereby ratified and confirmed. Any inconsistencies
between this Addendum and the Agreement shall be governed by this Addendum.
Notwithstanding anything to the contrary in the Agreement, the Agreement, as amended by
this Addendum, shall be governed by and subject to the laws of the State of Delaware and
shall be deemed for all purposes to be made and fully performed in Delaware.

11. For a one (1) year period following the termination of the Deposit Program for any reason,
BAA agrees that neither BAA nor any BAA affiliate shall, by itself or in conjunction with
others, specifically target any offer of a deposit product or service similar to the Deposits,
including without limitation, any checking account or debit card, to Members who were
Customers.

12. BAA and Bank each will indemnify and hold harmless the other party, its directors, officers,
agents, employees, affiliates, insurers, successors and assigns (the "Indemnitees") from and
against any and all liability, causes of action, claims, and the reasonable and actual costs
incurred in connection therewith ("Losses"), resulting from the material breach of this
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Agreement by BAA or Bank, respectively as the case may be, or its directors, officers or

employees.

13. This Addendum may be executed in any number of counterparts, each of which shall be

considered an original, and all of which shall be deemed one and the same instrument. The

Agreement, as amended by this Addendum, contains the entire agreement of the parties with

respect to the matters covered and no other or prior promises, negotiations or discussions,
oral or written, made by any party or its employees, officers or agents shall be valid and

binding.

IN WITNESS WHEREOF, each party hereto, by its representative, has executed this Addendum as

of the Addendum Effective Date, and such party and its representative warrant that such

representative is duly authorized to execute and deliver this Addendum for and on behalf of such

party.

B OWN ALUMNI ASSOCIATION F FCARD SERVICES, N.A.

By: By:
0",

Name: FA Kg K-Namc:

Title: Title: Sve

Date: 1Z /20 A Date: vi 67
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GROUP INCENTIVE PROGRAM ADDENDUM

THIS ADDENDUM (the "Addendum') is entered into as of theeday of VWZM ftK ' 2006,by and between Brown Alumni Association, f/k/a The Associated Alumni of Brown University ("BAA')and FIA Card Services, N.A., f/k/a MBNA America Bank, N.A. ("BANK"), for themselves and theirrespective successors and assigns.

WHEREAS, BAA and BANK are parties to an Amended and Restated Affinity Agreement datedAugust 10, 1995, as the same has been amended (the "Agreement"), wherein BANK provides certainFinancial Service Products to certain persons included in certain lists provided to BANK by or on behalfof BAA; and

WHEREAS, BAA and BANK mutually desire to amend the GIP provisions of the Agreement asprovided for herein;

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein,BAA and BANK agree as follows:

I . The above recitals are incorporated herein and deemed a part of this Addendum.

2. Sections A.7 and B.6 of Attachment #1 of the addendum dated January 4, 2006 arehereby deleted in their entireties and replaced with the following:

$75.00 (seventy-five dollars) for each GIP Account and Reward GIP Account opened, whichremains open for at least ninety consecutive days and which is utilized by the Customer withinthe first ninety consecutive days of the GIP Account's or Reward GIP Account's opening for atleast one purchase or cash advance which is not subsequently rescinded, the subject of a chargeback request, or otherwise disputed. Such GIP Accounts and Reward GIP Accounts will notqualify for any other opening-of-an-account Royalty.

3. Except as amended by this Addendum, all of the terms, conditions and covenants of theAgreement are valid, will remain in full force and effect, and are hereby ratified and confirmed. Anyinconsistencies between this Addendum and the Agreement will be governed by this Addendum.Notwithstanding anything to the contrary in the Agreement, the Agreement, as amended by thisAddendum, will be governed by and subject to the laws of the State of Delaware and will be deemed forall purposes to be made and fully performed in Delaware.

4. This Addendum may be executed in any number of counterparts, each of which will beconsidered an original, and all of which will be deemed one and the same instrument. The Agreement, asamended by this Addendum, contains the entire agreement of the parties with respect to the matterscovered and no other or prior promises, negotiations or discussions, oral or written, made by any party orits employees, officers or agents will be valid and binding.

-I-
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IN Wrl'NESS WHEREOF, each party hereto, by its representative, has executed this Addendum as of the
date first above written, and such party and its representative warrant that such representative is duly
authorized to execute and deliver this Addendum for and on behalf of such party.

BRO ALUMNI ASSOCIATION FIA CAFIR SERVICES, N.A.

By: azh-61 by-tlt? By: Axtud PI .
lja " P *Name: 17\O K I Name:

Title: Title:

Date: 12 /20 1 / PZ' Date: 1 1 [3167

-2-
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MORTGAGEPRODUCTSAGREEMENT

As of this ZP day of "T- , 2006 (the "Effective Date") FIA Card Services, N.A.(EWa MBNA America
Bank, N.A.), a national banking association having its headquarters in Wilmington, Delaware ("BanV), and Brown
Alumni Association, having its headquarters in Providence, Rhode Island ("Association"), for themselves, and their
respective successors and assigns, agree as follows:

I . Bank may offer certain closed-end loans and/or revolving open-end loans secured by residential real estate
("Mortgage Products") to the members of Association and/or other potential participants mutually agreed to by
Association and Bank ("Members"). Bank shall select those programs and services of the Mortgage Products Bank
agrees to make available pursuant to this Agreement from time to time ("Mortgage Program"). A Member who
establishes an account relationship with Bank in response to marketing efforts made pursuant to this Agreement shall
be deemed a "Mortgage Program Customer". Bank reserves the right to make periodic adjustments to the Mortgage
Program and its terms and features.

2. Association authorizes Bank to conduct Marketing Campaigns periodically throughout the term of this
Agreement. A "Marketing Campaign" means a direct mail letter campaign (i.e., letters sent directly to Members
which describe the Mortgage Products and invite Members to apply) or a teleservices campaign (i.e., telephone calls

to Members which describe the Mortgage Products and invite Members to apply). Bank shall design all advertising,

solicitation and promotional materials with regard to the Mortgage Program and shall bear all costs of producing and

mailing these materials for the Mortgage Program.

3. Upon the request of Bank, Association shall provide Bank with an updated and current membership list that
contains the names, postal addresses and phone numbers of Members in a format designated by Bank and segmented
by zip code or other reasonably selected membership characteristics (each, a "Member List") for the Mortgage
Program. The initial Member List shall contain at least 67,000 names with corresponding postal addresses and, when

available, telephone numbers. Bank shall use the Member Lists provided pursuant to this Agreement consistent with

this Agreement and shall not permit those entities handling these Member Lists to use them for any other purpose.

Bank shall have the sole right to designate Members on these Member Lists to whom Mortgage Program material will

not be sent. Each Member List is and shall remain the sole property of Association. However, Bank may maintain

separately all information which it obtains as a result of an account relationship or an application for an account

relationship. This information becomes a part of Bank's own files and shall not be subject to this Agreement;

provided however that Bank will not use this separate information in a manner that would imply an endorsement by
Association.

4. Association hereby grants Bank and its affiliates a limited, exclusive license to use (solely in conjunction with

the Mortgage Program, including the promotion thereof) any design, image, visual representation, logo, service mark,

trade dress, trade name, or trademark used or acquired by Association during the term of this Agreement (each, a

"Trademarle'). This license shall be transferred upon assignment of this Agreement. This license shall remain in

effect for the duration of this Agreement and shall apply to the Trademarks, notwithstanding the transfer of such

Trademarks by operation of law or otherwise to any permitted successor, corporation, organization or individual.

Association shall have the right of prior approval of all Mortgage Program advertising and solicitation materials to be

used by Bank, which contain Association's Trademark; such approval shall not be unreasonably withheld or delayed.

Nothing stated in this Agreement prohibits Association from granting to other persons a license-to use the Trademarks

in conjunction with the providing of any other service or product, except for any Mortgage Products.

5. (a) Association agrees that during the term of this Agreement: (a) it will not license to any entity (other

than Bank) or allow others to license or use its name and/or the Trademarks in relation to or for promoting any

Mortgage Products; and (b) it will not sell, rent or otherwise make available to any entity (other than Bank) or allow



others to sell, rent or otherwise make available any of its Member Lists or information about any current or potential
Members in relation to or for promoting any Mortgage Products.

(b) In addition to the foregoing and notwithstanding anything contained in the Amended and Restated
Affinity Agreement between Associated Alumni of Brown University and MBNA America Bank, N.A. dated as of
August 10, 1995, as the same has been amended (" Affinity Agreement"), Association acknowledges and agrees that
Bank may market to Members that respond to Mortgage Program marketing any financial products or services that
Bank offers (e.g., credit cards and deposit products, collectively "Bank Products") contemporaneously with the
promotion of a Mortgage Product and that such Bank Products are not subject to this Agreement or the Affinity
Agreement. In addition, Bank may maintain separately all information it obtains as a result of an account application
for, and/or an account relationship in connection with, a Mortgage Product or Bank Product. All such information
becomes a part of Bank's own files and shall not be subject to this Agreement, including for the sake of clarity, any
marketing or cross-sell restrictions imposed upon Bank under the Affinity Agreement; provided however that Bank
will not use this separate information in a manner that would imply an endorsement by Association..

(c) Notwithstanding anything in this Agreement to the contrary, Association will not make specific
recommendations to or solicit Members for the purchase of Mortgage Products. Furthermore, Association shall only
provide information or otherwise communicate with others about Mortgage Products with Bank's prior written
approval.

6. Association shall only provide information or otherwise communicate about the Mortgage Program with Bank's
prior written approval. Any correspondence received by Association that is intended for Bank (2&, applications,
payments, inquiries, etc.) shall be forwarded to the Bank account executive via overnight courier within 24 hours of
receipt. All charges incurred for this service will be paid by Bank.

7 (a) Subject to Section 7(b), for each year of this Agreement Bank shall pay Association a fee of $ 10,000.
This fee is solely for access to Association's Member List for purposes of marketing Mortgage Products to
Members. This is an annual fee to be paid upon completion of the first Full Marketing Campaign by Bank and
upon each anniversary date thereafterThe initial annual fee will be paid by Bank within thirty (30) days of the
execution of this Agreement, with subsequent annual fee payments due beginning on June 30, 2007. as may be
agreed by the parties pursuant to Section 7(c) below and is the only compensation paid by Bank to exercise its
rights under this Agreement with regard to Mortgage Products, except as may be agreed by the parties pursuant
to Section 7(c) below. This fee is not an advance. There is no per-loan compensation of any kind and no other
compensation based on loan volume. In addition, no part of any compensation relating to Mortgage Products is
allocated for the use of the Association's Trademarks or for Association's endorsement, if any. If this
Agreement is terminated for any reason prior to the expiration of the term of this Agreement, Association shall
refund a portion of the above fee equal to the fee multiplied by a fraction, the denominator of which is 12 and
the numerator of which is the number of months between the termination date and the earlier of the next
anniversary date or scheduled expiration date of this Agreement. No fee compensation hereunder shall be paid
without a completed W-9 Form and EFT Form.

(b) Bank reserves the right to adjust the Section 7(a) fee annually, based on anticipated material changes to
Bank's marketing plan for the Mortgage Program, for each upcoming contract year. In the event of a fee
adjustment, Bank shall notify Association of the fee adjustment at least 60 days prior to the upcoming
anniversary date of this Agreement.

(c) In addition, Bank may pay Association for other goods or facilities actually furnished or for services
actually performed.

8. In the event of any material breach of this Agreement by Bank or Association, the other party may terminate
this Agreement by giving notice, as provided herein, to the breaching party. This notice shall (a) describe the material
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breach; and (b) state the party's intention to terminate this Agreement. If the breaching party does not cure or
substantially cure such breach within 60 days after receipt of notice, as provided herein (the "Cure Period"), then this
Agreement shall terminate 60 days after the Cure Period. Neither party shall be in breach hereunder by reason of its
delay in the performance of or failure to perform any of its obligations herein if such delay or failure is caused by
strikes, acts of God or the public enemy, riots, incendiaries, interference by civil or military authorities, compliance
with governmental laws, rules, regulations, delays in transit or delivery, or any event beyond its reasonable control or
without its fault or negligence. If either Bank or Association becomes insolvent in that its liabilities exceed its assets,
or is adjudicated insolvent, or takes advantage of or is subject to any insolvency proceeding, or makes an assignment
for the benefit of creditors or is subject to receivership, conservatorship or liquidation then the other party may
immediately terminate this Agreement.

9. The terms of this Agreement, any Mortgage Program proposal, financial information and proprietary
information related to the Mortgage Program that is provided by or on behalf of one party to the other party prior to,
contemporaneously with, or subsequent to, the execution of this Agreement ("Information") are confidential as of the
date of disclosure. Such Information will not be disclosed by such other party to any other person or entity, except as
permitted under this Agreement or as mutually agreed in writing. Bank and Association shall be permitted to disclose
such Information (a) to their accountants, legal, financial and marketing advisors, and employees as necessary for the
performance of their respective duties, provided that said persons agree to treat the Information as confidential in the
above described manner and (b) as required by law or by any governmental regulatory authority.

10. Upon termination of this Agreement, (a) Bank shall, in a manner consistent with this Section, cease to use the
Trademarks; (b) Association shall not attempt to cause the removal of Association's identification or Trademarks
from the records of any Mortgage Program Customer existing as of the effective date of termination of this
Agreement; (c) for 1 year following termination of this Agreement for any reason, neither Association nor any
Association affiliate shall, by itself or in conjunction with others, directly or indirectly, specifically target any offer of
a closed-end loan and/or revolving open-end loan secured by residential real estate to any Mortgage Program
Customer existing as of the effective date of termination of this Agreement; (d) Bank shall not claim any right, title, or
interest in or to the Trademarks or to the Member Lists provided pursuant to this Agreement; (e) Bank may conclude
all solicitations and/or transactions that are required by law; and (f) the obligations in Sections 9, 10 and 12 of this
Agreement shall survive. Bank shall have the right to prior review and approval of any notice in connection with,
relating or referring to the termination of this Agreement to be communicated by Association to the Members. Such
approval shall not be unreasonably withheld. Notwithstanding the foregoing, Association may, after termination of
this Agreement, offer persons who were Mortgage Program Customers the opportunity to participate in another
mortgage program endorsed by Association provided the opportunity is only made available to such persons as a part
of a general solicitation to all Members and provided further no such persons are directly or indirectly identified as a
Mortgage Program Customer or customer of Bank, or offered any terms or incentives different from that offered to all
Members.

11. Association and Bank each represents and warrants to the other that as of the Effective Date and throughout the
term of this Agreement:

(a) It is duly organized, validly existing and in good standing.

(b) It has all necessary power and authority to execute and deliver this Agreement and to perform its
obligations under this Agreement.

(c) This Agreement constitutes a legal, valid and binding obligation of such party, enforceable against such
party in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency,
receivership, reorganization or other similar laws affecting the enforcement of creditors' rights generally and by
general principles of equity.
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(d) No consent, approval or authorization from any third party is required in connection with the execution,
delivery and performance of this Agreement, except such as have been obtained and are in full force and effect.

(e) The execution, delivery and performance of this Agreement by such party will not constitute a violation
of any law, rule, regulation, court order or ruling applicable to such party.

12. Association represents and warrants to Bank as of the date hereof and throughout the term of this Agreement
that it has the right and power to license the Trademarks to Bank for use as contemplated by this Agreement.
Association will hold Bank, its directors, officers, agents, employees, affiliates, successors and assigns harmless from
and against all liability, causes of action, and claims, and will reimburse Bank's reasonable and actual costs in
connection therewith, arising from the Trademark license granted herein or from Bank's use of the Trademarks in
reliance thereon. Each party shall promptly notify the other party in the manner provided herein upon learning of any
claims or complaints relating to such license or the use of any Trademarks.

13. This Agreement cannot be amended except by written agreement signed by the authorized agents of both parties
hereto. The failure of any party to exercise any rights under this Agreement shall not be deemed a waiver of such
right or any other rights. If any part of this Agreement shall for any reason be found or held invalid or unenforceable
by any court or governmental agency of competent jurisdiction, such invalidity or unenforceability shall not affect the
remainder of this Agreement which shall survive and be construed as if such invalid or unenforceable part had not
been contained herein. This Agreement shall be governed by and subject to the laws of the State of Delaware
(without regard to its conflict of laws principles) and shall be deemed for all purposes to be made and fully performed
in Delaware.

14. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but
all of which together shall constitute one and the same instrument. This Agreement contains the entire agreement of
the parties with respect to the Mortgage Program and supersedes all prior promises and agreements, written or oral,
with respect to the Mortgage Program. Bank may utilize the services of any third party in fulfilling its obligations
under this Agreement. Mortgage Products under this Agreement may be offered through Bank affiliates. The parties
acknowledge that all of Bank's rights and responsibilities under this Agreement relating to the Mortgage Products
apply equally to Bank of America, N.A. and its successors and assigns.

15. Bank and Association are not agents, representatives or employees of each other and neither party shall have
the power to obligate or bind the other in any manner except as otherwise expressly provided by this Agreement.
Nothing expressed or implied in this Agreement is intended or shall be construed to confer upon or give any person
other than Association and Bank, their successors and assigns, any rights or remedies under or by reason of this
Agreement.

16. All notices relating to this Agreement shall be in writing and shall be deemed given (a) upon receipt by hand
delivery, facsimile or overnight courier, or (b) 3 business days after mailing by registered or certified mail, postage
prepaid, return receipt requested. All notices shall be addressed as follows:

(1) If to Association: (2) If to Bank:

Brown Alumni Association Bank (Delaware)FIA Card Services, N. A.
38 Brown Street
Maddock Alumni Center 1100 N. King Street
Providence, RI 02912 Wilmington, Delaware 19884

ATTENTION: Ann Rockwell Roe, ATTENTION: Director, Mortgage Lending
Fax #: (401) 863-7070 Fax#: (302)458-3535
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IN WITNESS WHEREOF, each of the parties, by its representative, has executed this Agreement as of the Effective
Date.

BROWN ALUMNI ASSOCIATION MBNA AMERICA (DELAWARETIA CARD
SERVICES, N.A., N.A. 

IBy: By: Xj
ij

Name:p* j tT66E h ft/-f6tt-a PAfje#Pame:

Title: Title: SVP

Date: Date: ldisk'b
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ADDENDUM TO THE BROWN ALUMNI ASSO ATION

THIS ADDENDUM (the "Addendurn") is entered into this +N- day of-JAW. , 200 lo by and between

Brown Alumni Association (Ek.a. The Associated Alumni of Brown Unive ) ("BAA"), and MBNA America

Bank, N.A. ("MBNA America"), for themselves and their respective successors and assigns.

WHEREAS, BAA and MBNA America are parties to an amended and restated affinity agreement dated August

10, 1995, as the same was amended by addenda dated November 13, 1996, July 24, 1997, July 13, 2000, April

25, 2003, and August 23, 2003 (the "Agreement"); and

WHEREAS, BAA and MBNA America mutually desire to extend the term of the Agreement and modify the

Agreement as provided for herein;

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein, BAA and

MBNA America agree as follows:

I . The above recitals are incorporated herein and deemed a part of this Addendum.

2. Effective January 1, 2006, Section I of the Agreement is deleted in its entirety and replaced with the following

new Section 1:

I . DEFINITIONS

When used in this Agreement,

(a) "Agreement" means this agreement and Schedules A, B, and C.

(b) "Business Credit Card Account" means a business Credit Card Account opened in response to

marketing efforts made pursuant to the Program.

(c) "Business Gold Option Account" means a GoldOption (as such service mark may be changed

by MBNA America, in its sole discretion, from time to time) revolving business loan account opened by

a Member in response to marketing efforts made pursuant to the Program.

(d) "Business Gold Reserve Account" means a GoldReserve (as such service mark may be changed

by MBNA America, in its sole discretion, from time to time) revolving business loan account opened by

a Member in response to marketing efforts made pursuant to the Program.

(e) "Business Reward Account" means a Business Credit Card Account carrying the Business

Reward Enhancement and opened pursuant to the Program.

(f) "Business Reward Enhancement" means the travel/merchandise reward Business Credit Card

Account enhancement as provided through MBNA America and offered as part of the Program for

Business Reward Accounts. The Business Reward Enhancement may be marketed under another name

as determined by MBNA America from time to time, in its sole discretion.

(g) "Credit Card Account" means a credit card account opened by a Member in response to marketing

efforts made pursuant to the Program. A "Student Credit Card Account" is a Credit Card Account opened

through an application coded by MBNA America as a student application. An "Alumni Credit Card Account" is

a Credit Card Account opened through an application coded by MBNA America as an alumni application.

(h) "Customer" means any Member who is a participant in the Program.



G) "Financial Service Product" means any credit card program, cnarge card program, debit card

program, installment loan program (including closed-end mortgage loans and practice finance loans),

revolving loan program (including open-end mortgage loans and business lines of credit), deposit

program and travel and entertainment card program.

0) "Gold Option Account" means a GoldOptiong (as such service mark may be changed by

MBNA America, in its sole discretion, from time to time) revolving loan account opened by a Member

in response to marketing efforts made pursuant to the Program.

(k) "Gold Reserve Account" means a GoldReserveg (as such service mark may be changed by

MBNA America, in its sole discretion, from time to time) revolving loan account opened by a Member

in response to marketing efforts made pursuant to the Program.

(1) "Mailing List" means an updated and current list and/or magnetic tape (in a format designated

by MBNA America) containing non-duplicate names (including without limitation names of business

owners or authorized officers), with corresponding valid postal addresses and, when available,

telephone numbers (including area codes) and e-mail addresses of all Members who are at least eighteen

(18) years of age, segmented by zip codes or reasonably selected membership characteristics.

(m) "Member" means: (i) an undergraduate or graduate student at the University (each a "Student

Member"); and (ii), alumni of the University, a member of BAA, and/or other potential participants mutually

agreed to by BAA and MBNA America (each an "Alumni Member").

(n) Practice Finance Products include, but are not limited to, secured and unsecured loans and lines

of credit to professionals (e.g., doctors, lawyers and accountants), but does not include Gold Option

Accounts or Gold Reserve Accounts .

(o) "Program" means those programs and services of the Financial Service Products MBNA

America agrees to offer pursuant to this Agreement to the Members from time to time.

(p) "Reward Credit Card Account" means a consumer Credit Card Account carrying the Reward

Enhancement and opened pursuant to the Program. A "Student Reward Credit Card Account" is a

Reward Credit Card Account opened through an application coded by MBNA America as a student

application. An "Alumni Reward Credit Card Account" is a Reward Credit Card Account opened

through an application coded by MBNA America as an alumni application

(q) "Reward Enhancement" means the loyalty reward consumer Credit Card Account enhancement

as provided through MBNA America and offered as part of the Program for Reward Credit Card

Accounts. The Reward Enhancement may be marketed under another name (e.g., World Points), as

determined by MBNA America from time to time, in its sole discretion.

(r) "Royalties" means the compensation set forth in Schedule B.

(s) "Trademarks" means any design, image, visual representation, logo, service mark, trade dress,

trade name, or trademark used or acquired by BAA during the term of this Agreement.

(t) "University" means Brown University and any office or department of, or affiliated or associated with,

Brown University, including but not limited to the athletic department and the office of student affairs of Brown

University.

4. The current term of the Agreement is hereby extended to end on December 31, 2012. Thereafter, the

Agreement shall automatically extend at the end of the cur-rent term or any renewal term for successive two-year

periods, unless either party gives written notice of its intention not to renew at least ninety (90) days, but not

more than one hundred eighty (180) days, prior to the last date of such term or renewal term, as applicable. This



Section shall replace all provisions concerning the term of the Agreement, the renewal of the Agreement, and all
notices required to not renew this Agreement.

5. Effective September 1, 2006, the Agreement is amended by deleting the following in their entirety:

W Section II of Attachment #1 to the addendum dated November 13, 1996;
(ii) Section II of Attachment #1 to the Plus Miles Addendum dated July 24, 1997;
(iii) Section 9(d) of the Term Extension Addendum dated July 13, 2000; and
(iv) Section II of Attachment #1 to the Travel Rewards GIP Addendum dated April 25, 2003

6. Effective September 1, 2006, the provisions of Schedule B of the Agreement are deleted in their entirety
and replaced with the provisions of Attachment #1, attached hereto and incorporated herein by reference.

7. Subject to applicable law and regulation, and notwithstanding any other provision of the Agreement, MBNA
America has the right to place Trademarks on gifts for individuals completing applications and on other premium items,
including without limitation t-shirts, hats, "bobbleheads," or other items for the solicitation of credit card account
applications. BAA shall have final approval of the use and appearance of such marks used on such materials, but hereby
grants MBNA America the right to use such approved materials at MBNA America's discretion. In no event shall
MBNA America be required to pay additional amounts to any third party (e.g., any producer, licensor(ee) or
manufacturer of such gifts and premiums) as royalties otherwise due directly or indirectly to or on behalf of BAA for
such gifts or premiums. BAA agrees to waive such payments from any such third party(ies) (and/or to cause the usual
recipient(s) of such payments to waive such payments), and to execute and deliver (and/or to cause the usual recipient(s)
of such payments to execute and deliver) such additional documentation as may be necessary or appropriate to give
effect to this waiver. If a third party should refuse to give effect to BAA's waiver by reducing the price to MBNA
America for such gifts or premiums by the applicable amount, then MBNA America may deduct such applicable amount
from all Royalties other-wise due under this Agreement to BAA

8. Except as amended by this Addendum, all the terms, conditions and covenants of the Agreement are
valid, shall remain in full force and effect, and are hereby ratified and confirmed. Any inconsistencies between
this Addendum and the Agreement shall be governed by this Addendum. Notwithstanding anything to the
contrary in the Agreement, the Agreement, as amended by this Addendum, shall be governed by and subject to
the laws of the State of Delaware (without regard to its conflict of laws principles) and shall be deemed for all
purposes to be made and fully performed in Delaware. This Addendum may be executed in any number of
counterparts, each of which shall be considered an original, and all of which shall be deemed one and the same
instrument. The Agreement, as amended by this Addendum, contains the entire agreement of the parties with
respect to the matters covered and no other prior promises, negotiations or discussions, oral or written, made by
any party or its employees, officers or agents shall be valid and binding. Certain Financial Service Products or
services under the Agreement may be offered through MBNA America's affiliates. For example, business
credit cards are currently issued and administered by MBNA America (Delaware), N.A., and certain marketing
services are currently provided by MBNA Marketing Systems, Inc.



IN WITNESS WHEREOF, each party hereto, by its representative, has duly executed this Addendum as of the
date first above written, and such party and its representative warrant that such representative is duly authorized
to execute and deliver this Addendum for and on behalf of such party.

BRO" ALUMNI ASSOCIATION MBN4 MERICA BANK, N.A.

By: dl,4 By:

Name: 4j. D. 1 PVKJ " rZ - FAKrAJ;Z- Name:

Title: C76 W T Title:

Date: /4 ZP4, Date: '11(al



ATTACHMENT #I

ROYALTY ARRANGEMENT

During the term of this Agreement, MBNA America will pay BAA a Royalty calculated as follows, for those
accounts with active charging privileges. MBNA America may create a special class of consumer accounts for
BAA employees under the Program, and will not pay compensation for such designated accounts. All Royalty
payments due hereunder are subject to adjustment by MBNA America for any prior overpayment of Royalties
by MBNA America:

A. CREDIT CARD ACCOUNTS

I . $ 1.00 (one dollar) for each new consumer Credit Card Account opened, which remains open for
at least ninety (90) consecutive days and which is utilized by the Customer within the first
ninety (90) consecutive days of the Credit Card Account's opening for at least one purchase or
cash advance which is not subsequently rescinded, the subject of a charge back request, or
otherwise disputed.

2. $3.00 (three dollars) for each Preferred Credit Card Account and Student Credit Card Account for which
the annual fee is paid by the Customer. If no annual fee is assessed by MBNA America (other than as a
result of a courtesy waiver by MBNA America), then such royalty will be paid for each Credit Card
Account which: 1) has a balance greater than zero as of the last business day of every twelfth month
after the opening of that Credit Card Account; and 2) has had active charging privileges for each of the
preceding twelve months.

3. $6.00 (six dollars) for each Alumni Credit Card Account (other than Preferred Credit Card Accounts)
for which the annual fee is paid by the Customer. If no annual fee is assessed by MBNA America
(other than as a result of a courtesy waiver by MBNA America), then such royalty will be paid for each
Credit Card Account which: 1) has a balance greater than zero as of the last business day of every
twelfth month after the opening of that Credit Card Account; and 2) has had active charging privileges
for each of the preceding twelve months.

4. 0.50% (fifty basis points ) of all retail purchase transaction dollar volume generated by Customers using
an Alumni Credit Card Account (excluding those transactions that (1) relate to refunds, returns and/or
unauthorized transactions, and/or (2) are cash equivalent transactions (e.g., the purchase of wire
transfers, money orders, bets, lottery tickets, or casino gaming chips)).

5. 0.40% (forty basis points) of all retail purchase transaction dollar volume generated by Customers using
a Student Credit Card Account (excluding those transactions that (1) relate to refunds, returns and/or
unauthorized transactions, and/or (2) are cash equivalent transactions (e.g., the purchase of wire
transfers, money orders, bets, lottery tickets, or casino gaming chips)).

6. 0.50% (fifty basis points) of all cash advance and cash equivalent transaction dollar volume
generated by Customers using a consumer Credit Card Account (excluding those transactions that
relate to refunds, returns and/or unauthorized transactions. Effective January 1, 2007, this Section
A.6., will automatically be amended by deleting the reference to "0.50% (fifty basis points)" and
replacing it with "0.40 (forty basis points"). Effective January 1, 2008, this Section A.6., will
automatically be amended by deleting the reference to "0.40% (forty basis points)" and replacing it

with "0.30 (thirty basis points"). Effective January 1, 2009, this Section A.6., will automatically be
amended by deleting the reference to "0.30% (thirty basis points)" and replacing it with "0.20
(twenty basis points"), Effective January 1, 2010, this Section A.6., will automatically be amended
by deleting the reference to "0.20% (twenty basis points)" and replacing it with "0.10 (ten basis



points"). Effective January 1, 2011, this Section A.6. is delld in its entirety and BAA will no
longer accrue Royalties on cash advance and cash equivalent transaction dollar volume.

7. $40.00 (forty dollars) for each consumer GIP Account opened, which remains open for at least
ninety (90) consecutive days and which is utilized by the Customer within the first ninety (90)
consecutive days of the consumer GIP Account's opening for at least one purchase or cash
advance which is not subsequently rescinded, the subject of a charge back request, or otherwise
disputed. Such consumer GIP Accounts will not qualify for any other opening-of-an-account
Royalty.

B. REWARD CREDIT CARD ACCOUNTS

Reward Credit Card Account Royalty compensation provisions shall not affect any other Royalty compensation
provisions contained in the Agreement, and the Royalty compensation provisions referencing any other form of
Credit Card Accounts shall not apply to Reward Credit Card Accounts.

1. $ 1.00 (one dollar) for each new Reward Credit Card Account opened, which remains
open for at least ninety (90) consecutive days and which is utilized by the Customer for
at least one purchase or cash advance which is not subsequently rescinded, the subject
of a charge back request, or otherwise disputed. If any Credit Card Account, after
opening, converts to a Reward Credit Card Account, an additional opening-of-an-
account Royalty will not be paid for the new Reward Credit Card Account

2. $3.00 (three dollars) for Student Reward Credit Card Account and Preferred Reward Credit
Card Account for which the annual fee is paid by the Customer. If no annual fee is assessed by
MBNA America (other than as a result of a courtesy waiver by MBNA America), then such
Royalty will be paid for each Reward Credit Card Account which: 1) has a balance greater than
zero as of the last business day of the annual anniversary of the month in which the Reward
Credit Card Account was opened; and 2) has had active charging privileges for each of the
preceding twelve months. A Reward Credit Card Account may renew every twelve (12)
months after the opening of the account.

3. $6.00 (six dollars) for each Alumni Reward Credit Card Account (other than Preferred Reward Credit
Card Accounts) for which the annual fee is paid by the Customer. If no annual fee is assessed by
MBNA America (other than as a result of a courtesy waiver by MBNA America), then such royalty will
be paid for each Credit Card Account which: 1) has a balance greater than zero as of the last business
day of every twelfth month after the opening of that Credit Card Account; and 2) has had active
charging privileges for each of the preceding twelve months.

4. 0.30% (thirty basis points) of all retail purchase transaction dollar volume generated by
Customers using an Alumni Reward Credit Card Account (excluding those transactions
that (1) relate to refunds, returns and/or unauthorized transactions, and/or (2) are cash
equivalent transactions (e.g., the purchase of wire transfers, bets, lottery tickets, or
casino gaming chips)).

5. 0. 10% (ten basis points) of all retail purchase transaction dollar volume generated by
Customers using a Student Reward Credit Card Account (excluding those transactions
that (1) relate to refunds, returns and/or unauthorized transactions, and/or (2) are cash
equivalent transactions (e.g., the purchase of wire transfers, bets, lottery tickets, or
casino gaming chips)).



6. $40.00 (forty dollars) for each Reward GIP Account opened!k ch remains open for at least
ninety (90) consecutive days and which is utilized by the Customer within the first ninety (90)
consecutive days of the Reward GIP Account's opening for at least one purchase or cash
advance which is not subsequently rescinded, the subject of a charge back request, or otherwise
disputed. Such Reward GIP Accounts will not qualify for any other opening-of-an-account
Royalty.

C. BUSINESS CREDIT CARD ACCOUNTS

Business Credit Card Account Royalty compensation provisions shall not affect any other Royalty
compensation provisions contained in the Agreement, and the Royalty compensation provisions referencing any
other form of Credit Card Accounts shall not apply to Business Credit Card Accounts.

0.20% (twenty basis points) of the retail purchase transaction dollar volume generated by
Customers using a Business Credit Card Account with active charging privileges, excluding
those transactions that (i) relate to refunds, returns and/or unauthorized transactions, and/or (ii)
are cash equivalent transactions (e.g., the purchase of wire transfers, person to person money
transfers, bets, lottery tickets, or casino gaming chips).

D. BUSINESS REWARD ACCOUNTS

Business Reward Account Royalty compensation provisions shall not affect any other Royalty compensation
provisions contained in the Agreement, and the Royalty compensation provisions referencing any other form of
Credit Card Accounts shall not apply to Business Reward Credit Card Accounts.

0.10% (ten basis points) of the retail purchase transaction dollar volume generated by Customers using a
Business Reward Account with active charging privileges, excluding those transactions that (i) relate to
refunds, returns and/or unauthorized transactions, and/or (ii) are cash equivalent transactions (e.g., the
purchase of wire transfers, person-to-person money transfers, bets, lottery tickets, or casino gaming
chips).

E. CONSUMER GOLD RESERVE REVOLVING LOAN ACCOUNTS

I . $0.50 (fifty cents) for each new Gold Reserve Account opened, which is utilized by the
Customer for at least one transaction which is not subsequently rescinded or disputed,

2. 0.25% (twenty-five basis points) of the average of all month-end outstanding balances
(excluding transactions that relate to credits and unauthorized transactions) in the calendar year
for certain Gold Reserve Accounts. This payment shall be calculated as of the end of each
calendar year, based upon outstanding balances measured as of the end of each of the preceding
calendar months of that year occurring during the term. Each monthly measurement shall
include outstanding balances for only those Gold Reserve Accounts which are open with active
charging privileges as of the last day of such month. This royalty will be paid within sixty (60)
days of the end of the calendar year.

3. $2.00 (two dollars) for each Gold Reserve Account that is open with active charging privileges
as of the last processing day of the twelfth month after the opening of that Gold Reserve
Account, and/or of any twelfth month thereafter.

F. CONSUMER GOLD OPTION REVOLVING LOAN ACCOUNTS

I . $0.50 (fifty cents) for each new Gold Option account opened, which is utilized by the Customer
for at least one transaction which is not subsequently rescinded or disputed.



2. 0.25% (twenty-five basis points) of the average of all month-end outstanding balances
(excluding transactions that relate to credits and unauthorized transactions) in the calendar year
for certain Gold Option Accounts. This payment shall be calculated as of the end of each
calendar year, based upon outstanding balances measured as of the end of each of the preceding
calendar months of that year occurring during the term. Each monthly measurement shall
include outstanding balances for only those Gold Option Accounts which are open with active
charging privileges as of the last day of such month. This royalty will be paid within sixty (60)
days of the end of the calendar year.

3. $2.00 (two dollars) for each Gold Option Account that is open with active charging privileges as
of the last processing day of the twelfth month after the opening of that Gold Option Account,
and/or of any twelfth month thereafter.

G. BUSINESS GOLD RESERVE ACCOUNTS

I . $5.00 (five dollars) for each new Business Gold Reserve Account opened under the
Program, which is utilized by the Customer for at least one transaction which is not
subsequently rescinded or disputed.

2. 0.25% (twenty-five one-hundredths of one percent) of the average of all month-end outstanding
balances (excluding transactions that relate to credits and unauthorized transactions) in the
calendar year for certain Business Gold Reserve Accounts. This payment shall be calculated as
of the end of each calendar year, based upon outstanding balances measured as of the end of
each of the preceding calendar months of that year occurring during the term. Each monthly
measurement shall include outstanding balances for only those Business Gold Reserve
Accounts which are open with active charging privileges as of the last day of such month. This
Royalty will be paid within sixty (60) days of the end of the calendar year.

H. BUSINESS GOLD OPTION ACCOUNTS

I . $5.00 (five dollars) for each new Business Gold Option Account opened under the Program,
which is utilized by the Customer for at least one transaction which is not subsequently
rescinded or disputed.

2. 0.25% (twenty-five one-hundredths of one percent) of the average of all month-end outstanding
balances (excluding transactions that relate to credits and unauthorized transactions) in the
calendar year for certain Business Gold Option Accounts. This payment shall be calculated as
of the end of each calendar year, based upon outstanding balances measured as of the end of
each of the preceding calendar months of that year occurring during the term. Each monthly
measurement shall include outstanding balances for only those Business Gold Option Accounts
which are open with active charging privileges as of the last day of such month. This Royalty
will be paid within sixty (60) days of the end of the calendar year.

1. DEPOSIT ACCOUNTS

"CD Deposits" means those deposits in the certificate of deposit accounts opened by Members in response to
marketing efforts made pursuant to the Program.

"MMDA Deposits" means those deposits in the money market deposit accounts opened by Members in response
to marketing efforts made pursuant to the Program.

I . 0. 10% (ten one-hundredths of one percent) on an annualized basis, computed monthly (periodic
rate of 0.008333%) of the average MMDA Deposits.



2. 0.05% (five one-hundredths of one percent) on an annualize0asis, computed monthly
(periodic rate of 0.004167%) of the average CD Deposits.

J. PRACTICE FINANCE ACCOUNTS

0.25% (twenty-five one-hundredths of one percent) of the initial amount funded under any
closed-end Practice Finance Product account resulting from a complete application package that
was first submitted to MBNA America by a member of BAA as a result of marketing
conducted pursuant to this Addendum.

Notwithstanding the above, any closed-end Practice Finance Product account whose loan
proceeds are used, in whole or in part, to refinance an MBNA America or an MBNA America
affiliate loan will not generate compensation.

K. ROYALTY ADVANCES

Within forty-five (45) days after each January Ist, 2006, 2007, 2008, 2009, 2010, 2011, and 2012, MBNA
America shall pay to BAA the sum of Three Hundred Fifty Thousand Dollars ($350,000) (each, an "Advance"),
as an advance against future Royalties, subject to the provisions set forth below. All Royalties accrued shall, in
lieu of direct payment to BAA, be applied against each of the Advances until such time as all Advances are fully
recouped. Any Royalties accrued thereafter shall be paid to BAA as set forth in this Agreement.
Notwithstanding the foregoing, (x) MBNA America shall no longer be obligated to pay any additional Advances
to BAA hereunder, and (y) BAA hereby promises to pay MBNA America upon demand an amount equal to the
difference between the total amount of the Advance(s) paid by MBNA America and the total amount of accrued
Royalties credited by MBNA America against such Advance(s) as of the date of such demand, in the event any
of the conditions set forth in Clauses (i) through (vi) below should occur:

(i) the Agreement is terminated prior to December 31, 2012;

(ii) BAA breaches any of its obligations under this Agreement;

(iii) MBNA America is prohibited or otherwise prevented from conducting at least four (4) direct mail
campaigns to the full updated Mailing List during each consecutive twelve month period during the
term of the Agreement;

(iv) MBNA America is prohibited or otherwise prevented from conducting at least three (3)
telemarketing campaigns to the full updated Mailing List during each consecutive twelve month
period during the term of the Agreement; and

(v) MBNA America is prohibited from conducting on-campus promotion campaigns (e.g., tabling and
pestering) at major events, during each consecutive twelve month period during the term of the
Agreement; and

(vi) the University endorses, sponsors or promotes any credit card program, charge card
program, debit card program, or travel and entertainment card program. with any entity other
than MBNA America.

2. If during any given year(s) during the term of this Agreement MBNA America recoups all prior
Advances paid by it to BAA in prior years, and pays BAA Royalties accrued by BAA over and above the
Royalties used by MBNA America to recoup such prior Advances (the "Paid Out Royalties"), then MBNA
America may reduce the amount of any subsequent Advance(s) due by the amount of any such Paid Out
Royalties.



L. ROYALTY GUARANTEE

BAA shall be guaranteed to accrue Royalties (including without limitation the amount of the Advance) equal to
or greater than Two Million Three Hundred Fifty Thousand Dollars ($2,350,000) (the "Guarantee Amount") by
the end of the full ten-n of the Agreement, subject to the provisions set forth below. If on the last day of the full
term of this Agreement BAA has not accrued $2,350,000 in Royalties, MBNA America will pay BAA an
amount equal to the Guarantee Amount minus the sum of all compensation accrued by BAA during the term of
this Agreement and the amount of any unrecouped Advance. Notwithstanding the foregoing, this Royalty
Guarantee and any obligation of MBNA America hereunder shall be expressly contingent upon the non-
occuff ence of any of the conditions set forth in Subsection K. I., above.



AUTO LOAN PRODUCT ADDENDUM
TO THE BROWN ALUMNI ASSOCIATION

AMENDED AND RESTATED AFFINITY AGREEMENT

THIS ADDENDUM (the "Addendum") is entered into as of the &"' day
2009, (the "Addendum Effective Date") by and between BROWN ALUMNI ASSOCIATION
("BAA") and FIA CARD SERVICES, N.A. (formerly known as MBNA AMERICA BANK,
N.A.) ("BANK"), for themselves and their respective successors and assigns.

WHEREAS, BAA and BANK, are parties to that certain Amended and Restated Affinity
Agreement, as the same has been amended (the "Agreement"), wherein BANK provides certain
Financial Service Products to certain persons included in certain lists provided to BANK by oron behalf of BAA; and,

WHEREAS, BAA and BANK mutually desire to amend the Agreement to include "Auto
Loan Products", as defined below, as part of the Prograim.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained herein, BAA and BANK agree as follows:

I . The above recitals are incorporated herein and deemed a part of this Addendum.
Capitalized terms used but not otherwise herein defined are used as defined in the Original
Agreement.

2. Section I of the Agreement is hereby amended to include the following definitions:

"Auto Loan Account" means a direct purchase money installment loan secured by an
Auto Loan Product which is opened pursuant to the Program

"Auto Loan Products" means new or used automobile or light track loans.

3. The parties agree that Auto Loan Products are now part of the Program (as such AutoLoan Products and Program may be adjusted or amended from time to time by BANK, in its solediscretion). BANK may, at its option, offer the Auto Loan Products to some or all of theMembers, including without limitation those persons included on the Mailing Lists provided byBAA under the Agreement. Bank may offer Auto Loan Products through an affiliate, includingwithout limitation, Bank of America, N.A.

4. Notwithstanding anything in the Agreement to the contrary, BAA hereby grants BANKand its affiliates a limited, exclusive license to use the Trademarks in conjunction with the AutoLoan Products, including the promotion thereof. BANK's use of the Trademarks, which shall beat BANK's option, shall be subject to BAA's review and approval rights set forth in Section 2(d)of the Agreement. This license shall be transferred upon assignment of the Agreement. Thislicense shall remain in effect for the duration of this Addendum and shall apply to the
Trademarks, notwithstanding the transfer of such Trademarks by operation of law or otherwise toany permitted successor, corporation, organization or individual.
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5. BAA agrees to exclusively endorse Auto Loan Products; and that neither BAA, nor anyBAA Affiliate will, by itself or in conjunction with others, directly or indirectly sponsor,advertise, aid, develop, market, solicit proposals for programs offering, or discuss with anyorganization (other than BANK) the providing of, any Financial Service Products, includingAuto Loan Products, of any entity other than BANK. Subject to the foregoing, all of BAA'spromises arising from its exclusive arrangement with BANK in the Agreement shall also applyto the Auto Loan Products.

6. BAA authorizes BANK, at no cost to BANK, to solicit Members for the Auto LoanProducts through BAA's home page and other prominent locations within the intemet site(s) ofBAA. During the term of the Agreement, BANK may establish a hyperlink from suchadvertisements to another internet site to enable a person to apply for an Auto Loan Product.BAA will modify or remove such advertisements within twenty-four (24) hours of BANK'srequest. To enable BANK to view all Auto Loan Product material, BAA will provide BANKwith the ability to access any and all pages within the BAA internet site(s), including withoutlimitation any "members only" or other restricted access pages.

7. Notwithstanding anything contained in the Agreement to the contrary, BAAacknowledges and agrees that BANK may market any financial products or services that BANKoffers (e.g., credit cards and deposit products, collectively "Bank Products") contemporaneouslywith the promotion of the Auto Loan Products and that such Bank Products are not subject to thisAgreement. In addition, BANK may maintain separately all information it obtains as a result ofan account application for, and/or an account relationship in connection with, an Auto LoanProduct or Bank Product. All such information becomes a part of BANK's own files and shallnot be subject to the Agreement.

8. During the term of the Auto Loan Products Addendum, Bank will pay BAA thefollowing Auto Loan Account Royalty: 0.25% (twenty-five basis points) of the amount initiallyfunded for each Auto Loan Account opened pursuant to the Program and which remains open fora least ninety (90) consecutive days. Auto Loan Account Royalty compensation provisions willnot affect any other Royalty compensation provisions contained in the Agreement, and theRoyalty compensation provisions referencing any other form of Accounts in the Agreement willnot apply to Auto Loan Accounts. Payments will be made approximately forty-five (45) daysafter the end of each calendar quarter. For the avoidance of doubt, Auto Loan Products shall notbe eligible for GIP Royalties pursuant to the Agreement. For the sake of clarity, all royalties thataccrue for Auto Loan Accounts shall, in lieu of direct payment to BAA, be applied against anyAdvance(s) Bank has paid to BAA under the Agreement until such time as all Advance(s) arefully recouped by BANK. Any Auto Loan Account Royalties accrued thereafter shall be paid toBAA in accordance with the terms set forth in this Addendum.

9. The term of this Addendum will begin on the Addendum Effective Date and end on theearlier of. (i) the first anniversary of the Addendum Effective Date, or (ii) upon the expiration ortermination of the Agreement.

10. Except as amended by this Addendum, all of the terms, conditions and covenants of theAgreement are valid, shall remain in full force and effect, and are hereby ratified and confirmed.COocuments and SetfingsCkeeler\Local SettingsUemporary Internet Files\OLK I \Brown Alumni A ociatiun Auto Loan Affinity 2Addendum.doc



Any inconsistencies between this Addendum and the Agreement shall be governed by this
Addendum. The parties acknowledge that all of BANK's rights and responsibilities under the
Agreement relating to the Auto Loan Products apply equally to Bank of America, N.A. and its
successors and assigns.

11. This Addendum may be executed in any number of counterparts, each of which shall be
considered an original, and all of which shall be deemed one and the same instrument. The
Agreement, as amended by this Addendum, contains the entire agreement of the parties with
respect to the matters covered and no other or prior promises, negotiations or discussions, oral or
written, made by any party or its employees, officers or agents shall be valid and binding.

IN WITNESS WHEREOF, each party hereto, by its representative, has executed this Addendum
as of the date first above written, and such party and its representative warrant that such
representative is duly authorized to execute and deliver this Addendum for and on behalf of suchparty.

BROWN ALUMNI ASSOCIATION FIA CARD SERVICES, N.A.

By: By:

oi(Name: Name: 42j-me 4ce-t.14 n

Title: lk k'o tk\rl - E ued Title:

Date: 3ftiudix -Vol Date:
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December 15,2009

Ms. Christine Love
Assistant Vice President, Alumni Relations
Brown Alumni Association
38 Brown Street
Box 1859
Providence, Rhode Island 02912

RE: The Amended and Restated Affinity Agreement by and between Brown Alumni Association ("BAA-) and FIA Card

Services, N.A. (f/k/a MBNA America Bank, N.A.) ("FIA"), dated August 10. 1995, as the same has been amended,

including without limitation, by that certain Deposit Program Addendum to the Brown Alumni Association Affinity

Agreement dated December 20, 2006 (the "Deposit Program Addendum", and collectively with all other addenda, the

"Agreement").

Dear Ms. Love:

This letter confirms our understanding that FIA and BAA would like to extend the current term of the Deposit Program

Addendum.

In consideration of the parties' mutual desire to provide time to negotiate the new terms of the Deposit program and other good

and lawful consideration, the parties agree that the current term of the Deposit Addendum shall be extended to February 19,

20 10, and, thereafter, the term ofthe Deposit Program Addendum shall automatically extend at the end of the then current term

and my renewal term for periods of thirty (30) days, until either parry gives written notice of its intention not to renew the

current term. Such notice shall be delivered to the other party at least thirty (30) days prior to the last date of the then current

term.

This letter contains the entire agreement of the parties with respect to the matters covered herein and supersedes all prior

promises and agreements, written or oral, with respect to the matters covered herein. Except as amended by this letter. the

terms of the Agreement shall remain in full force and effect, and with respect to any inconsistencies between this letter and the

Agreement, the parties agree that [he terms of this letter shall control.

Nothing contained in this letter shall be construed as implying any commitment or agreement by either party to enter into any

business arrangement of any nature whatsoever with the other party, except as set forth in the Agreement.

To acknowledge your acceptance of the terms set forth above, please execute both copies of this letter where indicated below

and fax one copy and return one original to me.

Sincerely,

Jason Lundy
Vice President, FIA Card Services

Accepted and agreed:

FIACARDSERViCESN. BROWN ALUMNI ASSOC ATION

By: 
By: 1AA

Name. 7% S r -t> N a JA P

Title: X p Title:- yw tipcNrl



ADDENDUM TO THE AMENDED AND RESTATED AFFINITY AGREEMENT

THIS ADDENDUM (the "Addendum") is entered into as of this I st day of July, 2010 (the "Addendum

Effective Date"), by and between Brown Alumni Association ("BAA"), and FIA Card Services, N.A.
(f/k/a MBNA America Bank, N.A.) ("Bank"), for themselves and their respective successors and assigns.

WHEREAS, BAA and Bank are parties to an Amended and Restated Affinity Agreement dated as of

August 10, 1995, as the same has been amended including without limitation by the Deposit Program

Addendum to the Brown Alumni Association Affinity Agreement dated as of December 20, 2006 (the

"Deposit Addendum" and collectively with all other addenda, the "Agreement"), wherein Bank provides

certain Financial Service Products to certain persons included in certain Mailing Lists provided to Bank

by or on behalf of BAA; and

WHEREAS, BAA and Bank mutually desire to amend the Agreement and the Deposit Addendum as

provided for herein.

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein, BAA

and Bank agree as follows:

I . The above recitals are incorporated herein and deemed a part of this Addendum. Capitalized

terms used but not otherwise herein defined are used as defined in the Agreement.

2. The following definition is hereby added to Section I of the Agreement:

"Applicable Law" means, at any time, any applicable (i) federal, state, and local statutes,
regulations, licensing requirements, regulatory bulletins or guidance, regulatory examinations,
agreements or orders, (ii) regulations, by-laws and rules of any applicable self-regulatory

organizations, (iii) rule, regulation, restriction, requirement or contractual term of VISA,
MasterCard, American Express or other card network and (iv)judicial or administrative

interpretations of any of the foregoing.

3. Section I(l) of the Agreement is hereby deleted in its entirety and replaced with the following
new Section 1 (1):

"(1) "Mailing List" means an updated and current list (in a format designated by Bank)

containing non-duplicate Alumni Member names (including without limitation names of business

owners or authorized officers), with corresponding valid postal addresses and, when available,
telephone numbers (including area codes) and e-mail addresses of all Alumni Members who are

at least eighteen (18) years of age, segmented by zip codes or other mutually selected

membership characteristics. For the avoidance of doubt, the Mailing List shall not contain names

of Student Members."

4. Section 2(c) of the Agreement is hereby deleted in its entirety and replaced with the following

new Section 2(c):

"(c) BAA authorizes Bank to solicit Members by mail, direct promotion, internet, email,

advertisements, banking centers, telephone (except that there shall be no telephone solicitations

during solicitation periods by the Brown Annual Fund and BAA has the right to delete up to two
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hundred (200) names from the Mailing List prior to providing it to Bank) or any other means for

participation in the Program."

5. Section 5 of the Agreement is hereby amended by adding the following as a separate paragraph:

"If at any time during the term of the Agreement any change in any card network's interchange
rate(s) or similar rate(s), when measured separately or together with all other rate changes since

the Addendum Effective Date, has more than a de minimis adverse impact on Bank's business, as

determined by Bank in its sole discretion ("Impact"), then Bank may notify BAA in writing of

Bank's desire to renegotiate the Royalties and any other financial terms in the Agreement to

address the Impact. If, within sixty (60) business days after BAA's receipt of Bank's notice, the

parties have not, for whatever reason, fully executed an addendum that modifies the Royalties
and other financial terms to address the Impact, Bank shall have the right to terminate this
Agreement, without penalty or liability to BAA, upon ninety (90) days advance written notice."

6. Section I I of the Agreement is hereby amended by adding the following new subsection (e):

"(e) In the event that Applicable Law has or will have a material adverse effect on Bank's
business (as determined in Bank's sole discretion) ("Everif"), Bank may notify BAA in writing of
Bank's desire to renegotiate the terms of the Agreement to address the Event. If, within sixty

(60) business days after BAA'S receipt of Bank's notice, the parties have not, for whatever
reason, fully executed an addendum that is satisfactory to both parties, Bank shal I have the right

to terminate this Agreement, without penalty or liability to BAA, upon ninety (90) days advance
written notice."

7. Section 12(f)(ii) of the Agreement is hereby deleted in its entirety and replaced with the
following:

"(ii) If to Bank:

FIA Card Services, N. A.
MS DE5-004-04-02
I 100 North King Street
Wilmington, Delaware 19884

ATTENTION: Contract Administration

Fax#: (302)432-1821"

8. The Agreement is hereby amended by deleting the following in their entireties:

0) Sections I (c), I (d), 10) and I (k)
(ii) the first sentence of Section 7;
(iii) Schedule A; and
(iv) Sections E, F, G, H of Schedule B.

9. BAA and Bank mutually agree that as of the Addendum Effective Date and for the remainder of
the current term and any renewal term, Bank will not pay Royalties to BAA for new or existing Student

Credit Card Accounts and new or existing Student Reward Credit Card Accounts. Therefore, Schedule B

of the Agreement is hereby amended by deleting Sections A and B in their entireties and replacing each
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respectively with new Sections A and B, as set forth on Attachment 91, attached hereto and made a part

hereof

10. Paragraph 5 of the Deposit Addendum is hereby amended by deleting the following in its

entirety:

"However, Bank, in its sole discretion, may compensate Customers owning such converted

accounts in accordance with sub-section (b) below or otherwise."

11. Paragraph 5(a) of the Deposit Addendum is hereby deleted in its entirety and replaced with a new

Paragraph 5(a) as follows:

"(a) $2.00 (two dollars) for each new checking account opened under the Program which has

a positive balance of at least $50.00 (fifty dollars) ninety (90) days from the account opening

date. An additional $1.00 (one dollar) for every checking account opened under the Program

that has a positive balance of at least $50.00 (fifty dollars) on each subsequent anniversary of

the account opening date. Payments will be made approximately forty-five (45) days after the

end of each calendar quarter."

12. Paragraph 6 of the Deposit Addendum is hereby amended by adding the following to the end of

the paragraph:

"For the sake of clarity, all royalties that accrue for Deposit Accounts, shall, in lieu of direct

payment to BAA, be applied against any Advance(s) and/or Guarantee Amount that BAA
receives or may receive under the Agreement until such time as all Advance(s) are fully recouped

by Bank. Any Deposit Account Royalties accrued thereafter shall be paid to BAA in accordance

with the terms set forth in this Addendum."

13. Paragraph 8 of the Deposit Addendum is hereby deleted in its entirety and replaced with a new

Paragraph 8 as follows:

"8. The term of this Addendum begins on the Addendum Effective Date and shall run co-

terminus with the term of the Agreement. Notwithstanding the foregoing, the

termination rights set forth in the Agreement may also be exercised by the applicable

party to terminate this Addendum only."

14. Except as amended by this Addendum, all the terms, conditions and covenants of the Agreement

are valid, shall remain in full force and effect, and are hereby ratified and confirmed. Any
inconsistencies between this Addendum and the Agreement shall be governed by this Addendum.

Notwithstanding anything to the contrary in the Agreement, the Agreement, as amended by this

Addendum, shall be governed by and subject to the laws of the State of Delaware (without regard to its

conflict of laws principles) and shall be deemed for all purposes to be made and fully performed in

Delaware. Certain Financial Service Products or services under the Agreement may be offered through

Bank affiliates.

15. This Addendum may be executed in any number of counterparts, each of which shall be

considered an original, and all of which shall be deemed one and the same instrument. The Agreement,

as amended by this Addendum, contains the entire agreement of the parties with respect to the matters

Brown Alumni Association Student and Deposits Addendum v3 LL-AC13 JL 5 18.docx
CONFIDENTIAL

Page 3 of 6



covered and no other prior promises, negotiations or discussions, oral or written, made by any party or its
employees, officers or agents shall be valid and binding.

lN WFIN ESS WHEREOF, each party hereto, by its representative, has duly executed this Addendum as
of the Addendum Effective Date, and such party and its representative warrant that such representative is

duly authorized to execute and deliver this Addendum for and on behalf of such party.
RO/ FIA CA ICES, N.A.

B WN A N CIATION

By: B y: Z < 25 V

Name: 0V-C LAC4Name:

Title: A %A Title:

Date: Date:
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Attachment #I

A. CREDIT CARD ACCOUNTS

I . $1.00 (one dollar) for each new Alumni Credit Card Account opened, which remains

open for at least ninety (90) consecutive days and that is utilized by the Customer within the first

ninety (90) consecutive days of the Alumni Credit Card Account's opening for at least one (1)

purchase or cash advance that is not subsequently rescinded, the subject of a charge back request,
or otherwise disputed. 

1

2. $3.00 (three dollars) for each Preferred Credit Card Account for which the annual fee is

paid by the Customer. If no annual fee is assessed by Bank (other than as a result of a courtesy

waiver by Bank), then such Royalty will be paid for each Preferred Credit Card Account that: 1)

has a balance greater than zero as of the last processing day of every twelfth month after the

opening of that Alumni Credit Card Account; and 2) has had active charging privileges for each

of the preceding twelve (12) months,

3. $6.00 (six dollars) for each Alumni Credit Card Account (other than Preferred Credit
Card Accounts) for which the annual fee is paid by the Customer. If no annual fee is assessed by

Bank (other than as a result of a courtesy waiver by Bank), then such Royalty will be paid for

each Alumni Credit Card Account that: 1) has a balance greater than zero as of the last

processing day of every twelfth month after the opening of that Alumni Credit Card Account;

and 2) has had active charging privileges for each of the preceding twelve (12) months.

4 0.50% (fifty basis points) of all retail purchase transaction dollar volume generated by

Customers using an Alumni Credit Card Account (excluding those transactions that (1) relate to

refunds, returns and/or unauthorized transactions, and/or (2) are cash equivalent transactions

(e.g., the purchase of wire transfers, person to person money transfers, bets, lottery tickets, or

casino gaming chips)).

5. 0.20% (twenty basis points) of all cash advance and cash equivalent transaction dollar

volume generated by Customers using an Alumni Credit Card Account (excluding those

transactions that relate to refunds, returns and/or unauthorized transactions). Effective January 1,

2010, this Section AA will automatically be amended by deleting reference to "0.20% (twenty
basis points)" and replacing it with "0.10% (ten basis points)". Effective January 1, 2011, this

Section A.4 is deleted in its entirety and BAA will no longer accrue Royalties on cash advance

and cash equivalent transaction dollar volume.

6. $75.00 (seventy-five dollars) for each GIP Account opened by an Alumni Member,
which remains open for at least ninety (90) consecutive days and which is utilized by the
Customer within the first ninety (90) consecutive days of the GIP Account's opening for at least

one (1) purchase or cash advance which is not subsequently rescinded, the subject of a charge

back request, or otherwise disputed. Such GIP Accounts will not qualify for any other opening-

of-an-account Royalty.

B. REWARD CREDIT CARD ACCOUNTS

Reward Credit Card Account Royalty compensation provisions will not affect any other Royalty

compensation provisions contained in the Agreement, and the Royalty compensation provisions
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referencing any other form of Credit Card Accounts will not apply to Reward Credit Card

Accounts.

I . $1.00 (one dollar) for each new Alumni Reward Credit Account opened by an Alumni

Member, which remains open for at least ninety (90) consecutive days and that is utilized by the

Customer within the first ninety (90) consecutive days of the Alumni Reward Credit Card

Account's opening for at least ' one (I ) purchase or cash advance that is not subsequently

rescinded, the subject of a charge back request, or otherwise disputed. This Royalty will not be

paid for any account which, after opening, converts to an Alumni Reward Account, or for any

Reward GIP Account.

2. $3.00 (three dollars) for each Preferred Reward Credit Card Account for which the

annual fee is paid by the Customer. If no annual fee is assessed by Bank (other than as a result of

a courtesy waiver by Bank), then such Royalty will be paid for each Preferred Reward Credit

Card Account that: 1) has a balance greater than zero as of the last processing day of every

twelfth month after the opening of that Alumni Preferred Credit Card Account; and 2) has had

active charging privileges for each of the preceding twelve (12) months.

3. $6.00 (six dollars) for each Alumni Reward Credit Card Account (other than Preferr ed

Reward Credit Card Accounts) for which the annual fee is paid by the Customer. If no annual

fee is assessed by Bank (other than as a result of a courtesy waiver by Bank), then such Royalty

will be paid for each Alumni Reward Credit Card Account that: 1) has a balance greater than

zero as of the last processing day of every twelfth month after the opening of that Alumni

Reward Credit Card Account; and 2) has had active charging privileges for each of the preceding

twelve (12) months.

4. 0.30% (thirty basis points) of all retail purchase transaction dollar volume generated by

Customers using an Alumni Reward Credit Card Account (excluding those transactions that (1)

relate to refunds, returns and/or unauthorized transactions, and/or (2) are cash equivalent

transactions (e.g., the purchase of wire transfers, person to person money transfers, bets, lottery

tickets, or casino gaming chips).

5. $75.00 (seventy-five dollars) for each Reward GIP Account opened by an Alumni

Member, which remains open for at least ninety (90) consecutive days and which is utilized by

the Customer within the first ninety (90) consecutive days of the Reward GIP Account's opening

for at least one purchase or cash advance which is not subsequently rescinded, the subject of a

charge back request, or otherwise disputed. Such Reward GIP Accounts will not qualify for any

other open ing-of-an-account Royalty.
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